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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements

ESAB CORPORATION
CONSOLIDATED AND CONDENSED STATEMENTS OF OPERATIONS

Dollars in thousands, except per share amounts
(Unaudited)

Three Months Ended Nine Months Ended
October 3, 2025 September 27, 2024 October 3, 2025 September 27, 2024

Net sales $ 727,845  $ 673,250  $ 2,121,569  $ 2,070,047 
Cost of sales 458,545  419,460  1,331,020  1,290,915 
Gross profit 269,300  253,790  790,549  779,132 
Selling, general and administrative expense 158,335  145,900  454,756  434,537 
Restructuring and other related charges 4,347  1,875  10,236  8,572 
Operating income 106,618  106,015  325,557  336,023 
Pension settlement loss —  —  —  12,155 
Interest expense and other, net 23,584  16,894  61,365  49,925 
Income from continuing operations before income taxes 83,034  89,121  264,192  273,943 
Income tax expense 17,694  18,074  56,476  54,463 
Net income from continuing operations 65,340  71,047  207,716  219,480 
Loss from discontinued operations, net of taxes (8,819) (1,214) (13,259) (3,684)
Net income 56,521  69,833  194,457  215,796 
Income attributable to noncontrolling interest, net of taxes (1,674) (1,593) (5,364) (4,698)

Net income attributable to ESAB Corporation $ 54,847  $ 68,240  $ 189,093  $ 211,098 
Earnings (loss) per share – basic

Income from continuing operations $ 1.05  $ 1.14  $ 3.33  $ 3.54 
Loss on discontinued operations (0.15) (0.02) (0.22) (0.06)
Net income per share – basic $ 0.90  $ 1.12  $ 3.11  $ 3.48 

Earnings (loss) per share – diluted
Income from continuing operations $ 1.04  $ 1.13  $ 3.29  $ 3.50 
Loss on discontinued operations (0.14) (0.02) (0.22) (0.06)
Net income per share – diluted $ 0.90  $ 1.11  $ 3.07  $ 3.44 

    

See Notes to Consolidated and Condensed Financial Statements.

2



ESAB CORPORATION
CONSOLIDATED AND CONDENSED STATEMENTS OF COMPREHENSIVE INCOME

Dollars in thousands
(Unaudited)

Three Months Ended Nine Months Ended

October 3, 2025
September 27,

2024 October 3, 2025
September 27,

2024
Net income $ 56,521  $ 69,833  $ 194,457  $ 215,796 
Other comprehensive (loss) income:

Foreign currency translation, net of tax expense (benefit) of $947, $(2,871), $(10,625)
and $(924) (6,087) 63,675  175,461  23,764 
Unrealized loss on derivatives designated and qualifying as cash flow hedges, net of tax
benefit of $—, $(911), $(497) and $(1,155) —  (3,130) (1,816) (3,968)
Defined benefit pension and other post-retirement plan activity, net of tax expense of
$50, $23, $158 and $270 250  343  773  1,299 

Other comprehensive (loss) income (5,837) 60,888  174,418  21,095 
Comprehensive income 50,684  130,721  368,875  236,891 
Comprehensive income attributable to noncontrolling interest (348) (2,302) (4,418) (4,715)

Comprehensive income attributable to ESAB Corporation $ 50,336  $ 128,419  $ 364,457  $ 232,176 

See Notes to Consolidated and Condensed Financial Statements.
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ESAB CORPORATION
CONSOLIDATED AND CONDENSED BALANCE SHEETS

Dollars in thousands, except share and per share amounts
(Unaudited)

October 3, 2025 December 31, 2024
ASSETS

CURRENT ASSETS:
Cash and cash equivalents $ 218,219  $ 249,358 
Trade receivables, less allowance for credit losses of $23,557 and $23,850 460,469  370,321 
Inventories, net 503,722  403,711 
Prepaid expenses 64,291  55,665 
Other current assets 87,020  69,327 

Total current assets 1,333,721  1,148,382 
Property, plant and equipment, net 357,927  298,347 
Goodwill 1,962,752  1,651,993 
Intangible assets, net 684,439  487,993 
Lease assets - right of use 133,751  89,859 
Other assets 396,813  357,401 

Total assets 4,869,403  4,033,975 

LIABILITIES AND EQUITY
CURRENT LIABILITIES:

Current portion of debt 2,175  15,000 
Accounts payable 342,214  318,493 
Accrued liabilities 324,685  298,558 

Total current liabilities 669,074  632,051 
Long-term debt 1,334,123  1,060,739 
Other liabilities 704,179  532,936 

Total liabilities 2,707,376  2,225,726 
Equity:

Common stock - $0.001 par value - 600,000,000 shares authorized, 60,709,740 and 60,517,574 shares outstanding as
of October 3, 2025 and December 31, 2024, respectively 61  61
Additional paid-in capital 1,900,871  1,901,337
Retained earnings 769,226  597,180
Accumulated other comprehensive loss (554,210) (729,574)

Total ESAB Corporation equity 2,115,948  1,769,004
Noncontrolling interest 46,079  39,245
Total equity 2,162,027  1,808,249

Total liabilities and equity $ 4,869,403  $ 4,033,975 

See Notes to Consolidated and Condensed Financial Statements.
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ESAB CORPORATION
CONSOLIDATED AND CONDENSED STATEMENTS OF EQUITY

Dollars in thousands, except share and per share amounts
(Unaudited)

Common Stock Additional
Paid-in Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Loss

Noncontrolling
Interest TotalShares Amount

Balance at December 31, 2024 60,517,574  $ 61  $ 1,901,337  $ 597,180  $ (729,574) $ 39,245  $ 1,808,249 
Net income —  —  —  67,363  —  2,469  69,832 
Dividends declared ($0.08 per share) —  —  —  (4,868) —  —  (4,868)
Distributions to noncontrolling owners —  —  —  —  —  (1,168) (1,168)
Other comprehensive income, net of tax benefit of $4,808 —  —  —  —  77,717  118  77,835 
Common stock-based award activity 105,162  —  512  —  —  —  512 

Balance at April 4, 2025 60,622,736  61  1,901,849  659,675  (651,857) 40,664  1,950,392 

Net income —  —  —  66,883  —  1,221  68,104 
Dividends declared ($0.10 per share) —  —  —  (6,091) —  —  (6,091)
Distributions to noncontrolling owners —  —  —  —  —  (6) (6)
Other comprehensive income, net of tax benefit of $7,153 —  —  —  —  102,158  262  102,420 
Common stock-based award activity 74,050  —  (3,048) —  —  —  (3,048)

Balance at July 4, 2025 60,696,786  61  1,898,801  720,467  (549,699) 42,141  2,111,771 

Net income —  —  —  54,847  —  1,674  56,521 
Dividends declared ($0.10 per share) —  —  —  (6,088) —  —  (6,088)
Distributions and purchases relating to noncontrolling owners —  —  —  —  —  3,590  3,590 
Other comprehensive income, net of tax expense of $997 —  —  —  —  (4,511) (1,326) (5,837)
Common stock-based award activity 12,954  —  2,070  —  —  —  2,070 

Balance at October 3, 2025 60,709,740  $ 61  $ 1,900,871  $ 769,226  $ (554,210) $ 46,079  $ 2,162,027 
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Common Stock Additional
Paid-in Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Loss

Noncontrolling
Interest TotalShares Amount

Balance at December 31, 2023 60,295,634  $ 60  $ 1,881,054  $ 350,557  $ (624,272) $ 40,258  $ 1,647,657 
Net income —  —  —  59,951  —  1,643  61,594 
Dividends declared ($0.06 per share) —  —  —  (3,641) —  —  (3,641)
Other comprehensive loss, net of tax expense of $2,029 —  —  —  —  (23,389) (323) (23,712)
Common stock-based award activity 128,787  —  480  —  —  —  480 

Balance at March 29, 2024 60,424,421  60  1,881,534  406,867  (647,661) 41,578  1,682,378 

Net income —  —  —  82,907  —  1,462  84,369 
Dividends declared ($0.08 per share) —  —  —  (4,856) —  —  (4,856)
Distributions to noncontrolling owners —  —  —  —  —  (1,218) (1,218)
Other comprehensive loss, net of tax benefit of $79 —  —  —  —  (15,712) (369) (16,081)
Common stock-based award activity 14,417  —  4,833  —  —  —  4,833 

Balance at June 28, 2024 60,438,838 60  1,886,367  484,918  (663,373) 41,453  1,749,425 

Net income —  —  —  68,240  —  1,593  69,833 
Dividends declared ($0.08 per share) —  —  —  (4,858) —  —  (4,858)
Distributions to noncontrolling owners —  —  2,860  —  (1,706) (3,155) (2,001)
Other comprehensive loss, net of tax benefit of $3,759 —  —  —  —  60,179  709  60,888 
Common stock-based award activity 5,408  —  4,438  —  —  —  4,438 

Balance at September 27, 2024 60,444,246  $ 60  $ 1,893,665  $ 548,300  $ (604,900) $ 40,600  $ 1,877,725 

See Notes to Consolidated and Condensed Financial Statements.
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ESAB CORPORATION
CONSOLIDATED AND CONDENSED STATEMENTS OF CASH FLOWS

Dollars in thousands
(Unaudited)

Nine Months Ended
October 3, 2025 September 27, 2024

Cash flows from operating activities:
Net income $ 194,457  $ 215,796 

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation, amortization and other impairment charges 58,731  50,028 
Net gain on sale of property, plant and equipment (5,697) (1,060)
Stock-based compensation expense 12,542  14,473 
Deferred income tax (benefit) expense (7,707) 2,394 
Non-cash interest expense 1,882  2,259 
Pension settlement loss —  12,155 
Changes in operating assets and liabilities:

Trade receivables, net (50,381) (39,075)
Inventories, net (28,924) (31,651)
Accounts payable (9,893) 16,895 
Other operating assets and liabilities (1,496) (13,691)

Net cash provided by operating activities 163,514  228,523 
Cash flows from investing activities:

Purchases of property, plant and equipment (27,654) (27,071)
Proceeds from sale of property, plant and equipment 4,731  3,452 
Acquisitions, net of cash received (439,669) (86,537)
Other investing 539  (4,058)

Net cash used in investing activities (462,053) (114,214)
Cash flows from financing activities:

Proceeds from borrowings on Senior Notes —  700,000 
Proceeds from borrowings on revolving credit facilities and other 359,591  205,000 
Repayments of borrowings on Term Loans (10,000) (597,500)
Repayments of borrowings on revolving credit facilities and other (90,442) (236,623)
Payment of debt issuance costs —  (10,423)
Payment of dividends (15,821) (12,135)
Distributions to noncontrolling interest holders (3,057) (2,644)
Other financing (13,008) (5,099)

Net cash provided by financing activities 227,263  40,576 
Effect of foreign exchange rates on Cash and cash equivalents 40,137  (3,218)
(Decrease) increase in Cash and cash equivalents (31,139) 151,667 
Cash and cash equivalents, beginning of period 249,358  102,003 

Cash and cash equivalents, end of period $ 218,219  $ 253,670 

See Notes to Consolidated and Condensed Financial Statements.
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ESAB CORPORATION
NOTES TO CONSOLIDATED AND CONDENSED FINANCIAL STATEMENTS — (Continued)

(Unaudited)

1. Organization and Basis of Presentation

Founded in 1904, ESAB Corporation (“ESAB” or the “Company”) is a focused premier industrial compounder. ESAB provides its partners with fabrication
technology advanced equipment, consumables, gas control equipment, robotics and digital solutions. The Company’s rich history of innovative products, workflow
solutions and its business management system, ESAB Business Excellence (“EBX”), enables the Company’s purpose of Shaping the world we imagine . The
Company’s products are utilized to solve challenges in a wide range of industries, including cutting, joining and automated welding and gas control. The Company
conducts its operations through two reportable segments. These segments consist of the “Americas,” which includes operations in North America and South
America, and “EMEA & APAC,” which includes Europe, Middle East, India, Africa and Asia Pacific.

The Company’s fiscal year ends December 31. The Company’s third quarter ends on the last business day of the 13  complete week after the end of the prior
quarter. As used herein, the third quarter results for 2025 and 2024 refer to the 13-week periods ended October 3, 2025 and September 27, 2024, respectively.

Russia and Ukraine Conflict

The invasion of Ukraine by Russia and the sanctions imposed in response have increased the level of economic and political uncertainty. While ESAB
continues to closely monitor the situation and evaluate options, the Company is meeting current contractual obligations while addressing applicable laws and
regulations. For the three and nine months ended October 3, 2025, Russia represented approximately 6% and 5%, respectively, of the Company’s Net sales and
approximately $3 million and $9 million, respectively, of its Net income. Russia also has approximately 5% of the Company’s total net assets as of October 3, 2025,
including approximately $48 million of Cash and cash equivalents that may be subject to delays in withdrawing from Russia, based upon the current environment at
that time. In case of the disposition of the Russia business, a portion of goodwill would need to be allocated and disposed of at the relative fair value attributable to
the Russia business. Russia has a cumulative translation loss of approximately $110 million as of October 3, 2025, which would be realized upon a transition out.
The Company is closely monitoring developments in Ukraine and Russia. Changes in laws and regulations or other factors impacting the Company’s ability to
fulfill contractual obligations could have an adverse effect on the results of operations and cash flows.

Basis of Presentation

The Consolidated and Condensed Financial Statements included herein have been prepared by the Company pursuant to the rules and regulations of the
Securities and Exchange Commission (“SEC”). Certain information and footnote disclosures normally included in the financial statements prepared in accordance
with the accounting principles generally accepted in the United States (“U.S. GAAP”) have been condensed or omitted pursuant to SEC rules and regulations;
however, the Company believes that the disclosures are adequate to make the information presented not misleading.

The Consolidated and Condensed Financial Statements reflect, in the opinion of management, all adjustments, which consist solely of normal recurring
adjustments, necessary to present fairly the Company’s financial position and results of operations as of and for the periods indicated. Intercompany transactions
and accounts are eliminated in consolidation. Certain line items on our Consolidated and Condensed Statements of Cash Flows have been reclassified to conform to
the current presentation.

In the normal course of business, the Company incurs research and development costs related to new product development, which are expensed as incurred and
included in Selling, general and administrative expense on the Company’s Consolidated and Condensed Statements of Operations. Research and development costs
were $10.5 million and $31.1 million during the three and nine months ended October 3, 2025, respectively, and $9.2 million and $29.0 million for the three and
nine months ended September 27, 2024, respectively. These amounts do not include development and application engineering costs incurred in conjunction with
fulfilling customer orders and executing customer projects, nor do they include costs related to securing third party product rights. The Company expects to
continue making significant expenditures for research and development to maintain and improve its competitive positions.

The accompanying interim Consolidated and Condensed Financial Statements and the related notes should be read in conjunction with the Company’s Annual
Report on Form 10-K for the year ended December 31, 2024 (the “2024 Form 10-K”), filed with the SEC on February 20, 2025.

TM

th
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ESAB CORPORATION
NOTES TO CONSOLIDATED AND CONDENSED FINANCIAL STATEMENTS — (Continued)

(Unaudited)

2. Discontinued Operations

The Company holds certain asbestos-related contingencies and insurance coverages from divested businesses for which it does not have an interest in the
ongoing operations. The Company has classified asbestos-related activity included in its Consolidated and Condensed Statements of Operations as part of Loss
from discontinued operations, net of taxes. This activity consists primarily of expected settlements, legal and administrative expenses associated with the above
liabilities. Discontinued operations consist primarily of Selling, general and administrative expense, with an associated tax impact that is considered immaterial. See
Note 14, “Commitments and Contingencies” for further information.

Cash used in operating activities related to discontinued operations was $3.6 million and $10.8 million for the three and nine months ended October 3, 2025,
respectively, and $3.6 million and $12.1 million for the three and nine months ended September 27, 2024, respectively.

3. Acquisitions

The Company continually evaluates potential acquisitions that either strategically fit with its existing portfolio or expand its portfolio into a new and attractive
business area. The Company has completed a number of acquisitions that have been accounted for using the acquisition method and have resulted in the recognition
of goodwill in the Company’s financial statements. This goodwill arises because the purchase prices for these businesses exceeded the fair value of acquired
identifiable net assets. This excess is attributable to a variety of factors, including, but not limited to, the anticipated future earnings and cash flow potential of the
acquired businesses; prevailing market multiples applied to earnings and cash flows in comparable transactions; the competitive nature of the acquisition processes;
the strategic benefits of accelerating market entry or enhancing existing product offerings without incurring the time, cost and risk associated with internal
development; and the complementary fit and expected synergies these businesses contribute to the Company’s existing operations.

Under the acquisition method of accounting, the Company makes an initial allocation of the purchase price at the date of acquisition based upon its
understanding of the fair value of the acquired assets and assumed liabilities from information obtained during due diligence and through other sources. As the
Company obtains additional information about these assets and liabilities, including through tangible and intangible asset appraisals, and learns more about the
newly acquired business, the Company is able to refine the estimates of fair value and more accurately allocate the purchase price. The fair values of acquired
intangibles are determined based on estimates and assumptions that form the basis of the forecasted results of the acquired business including earnings before
interest, taxes, depreciation and amortization (“EBITDA”), revenue, revenue growth rates, royalty rates and customer attrition rates. These assumptions are forward
looking and could be affected by future economic and market conditions. The Company engages third-party valuation specialists who provide guidance on the
Company’s critical assumptions and calculations of the fair value of acquired intangible assets in connection with significant acquisitions. The Company makes
appropriate adjustments to purchase price allocations prior to completion of the applicable measurement period, as required. Only facts and circumstances that
existed as of the acquisition date are considered for subsequent adjustment.

The following table describes the Company’s 2025 acquisition activity, for which it acquired 100% of the equity and voting interest of each acquired entity.

Acquisition Date Company Description Segment
April 30, 2025 Bavaria Schweisstechnik (“Bavaria”) A European provider of submerged-arc welding applications EMEA & APAC
June 4, 2025 DeltaP s.r.l. (“DeltaP”) A European provider of medical central gas systems and aftermarket services EMEA & APAC
July 9, 2025 Aktiv Technologies Private Limited (“Aktiv”) An industrial gas equipment manufacturer based in India EMEA & APAC
August 22, 2025 EWM GmbH (“EWM”) A Global leader in heavy industrial welding equipment and advanced

automation
EMEA & APAC

The following table summarizes the preliminary allocation of the purchase price to the assets acquired and liabilities assumed for the nine months ended
October 3, 2025. These amounts, including inventories, deferred taxes, intangible assets, and property, plant and equipment, are determined based upon certain
valuations and studies that have yet to be finalized. Accordingly, the assets acquired and liabilities assumed, as detailed below, are subject to adjustment once the
detailed analyses are completed. None of the goodwill is expected to be deductible for tax purposes.
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ESAB CORPORATION
NOTES TO CONSOLIDATED AND CONDENSED FINANCIAL STATEMENTS — (Continued)

(Unaudited)

EWM All Others Total
(in thousands)

Cash and cash equivalents $ 10,349  $ 6,803  $ 17,152 
Inventories, net 39,903  7,662  47,565 
Property, plant and equipment, net 31,470  6,284  37,754 
Goodwill 162,926  65,865  228,791 
Identifiable intangible assets 137,141  43,938  181,079 

Customer relationships 96,433  35,771  132,204 
Trade names 20,536  6,294  26,830 
Technology 20,172  1,873  22,045 

Deferred tax liability (35,605) (12,006) (47,611)
Other, net (11,438) (890) (12,328)
Preliminary purchase price consideration 334,746  117,656  452,402 

 Goodwill for “All Others” includes approximately $39 million for Bavaria and $17 million for Aktiv.
 Definite-lived intangibles are subject to estimated weighted-average useful lives ranging from five to twenty years.
 Customer relationships for “All Others” includes approximately $23 million for Bavaria.
 Includes current and non-current amounts and non-controlling interest.

For the three and nine months ended October 3, 2025, the above acquisitions added approximately $27 million and $35 million, respectively, to Net sales. The
Company incurred approximately $1 million and $10 million of acquisition-related costs for the acquisitions completed in 2025 in the three and nine months ended
October 3, 2025, respectively. These costs were expensed in Selling, general and administrative expense in the Consolidated and Condensed Statements of
Operations.

For a description of the Company’s acquisition activity for the year ended December 31, 2024, reference is made to the financial statements as of and for the
year ended December 31, 2024 and Note 5, “Acquisitions” thereto in the Company’s 2024 Annual Report.

4. Revenue

The Company provides fabrication technology advanced equipment, consumables, gas control equipment, robotics and digital solutions. Substantially all
revenue is recognized at a point in time. The Company disaggregates its revenue into the following product groups:

Three Months Ended Nine Months Ended
October 3, 2025 September 27, 2024 October 3, 2025 September 27, 2024

(in thousands)
Equipment $ 249,948  $ 219,415  $ 714,375  $ 665,934 
Consumables 477,897  453,835  1,407,194  1,404,113 

$ 727,845  $ 673,250  $ 2,121,569  $ 2,070,047 

The sales mix in the above table is relatively consistent across both reportable segments. The consumables product grouping generally has less production
complexity and shorter production cycles than equipment products.

Given the nature of the business, the total amount of unsatisfied performance obligations with an original contract duration of greater than one year as of
October 3, 2025 is immaterial. In some circumstances, customers are billed in advance of revenue recognition, resulting in contract liabilities. As of December 31,
2024 and December  31, 2023, total contract liabilities were $26.4  million and $31.2  million, respectively, and were included in Accrued liabilities on the
Consolidated and Condensed Balance Sheets. During the three and nine months ended October 3, 2025, revenue recognized that was included in the contract
liabilities balance at the beginning of the year was $1.9 million and $15.5 million, respectively. During the three and nine months ended September 27, 2024,
revenue recognized that was included in the contract liabilities balance at the beginning of the year was $1.3  million and $22.6  million, respectively. As of
October 3, 2025 and September 27, 2024, total contract liabilities were $27.2 million and $27.8 million, respectively.

(1)

(2)

(3)

(4)

(1)

(2)

(3)

(4)
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ESAB CORPORATION
NOTES TO CONSOLIDATED AND CONDENSED FINANCIAL STATEMENTS — (Continued)

(Unaudited)

Allowance for Credit Losses

A summary of the activity in the Company’s allowance for credit losses included within Trade receivables in the Consolidated and Condensed Balance Sheets
is as follows:

Nine Months Ended October 3, 2025
Balance at
Beginning
of Period

Charged to
Expense, net

Write-Offs and
Deductions

Foreign
Currency

Translation

Balance at
End of
Period

(In thousands)
Allowance for credit losses $ 23,850  $ 1,138  $ (2,871) $ 1,440  $ 23,557 

5. Earnings per Share from Continuing Operations

The Company has unvested share-based payment awards with a right to receive non-forfeitable dividends, which are considered participating securities. The
Company allocates earnings to participating securities and computed earnings per share using the two-class method as follows:

Three Months Ended Nine Months Ended

October 3, 2025
September 27,

2024 October 3, 2025
September 27,

2024
(In thousands, except share and per share data)

Computation of earnings per share from continuing operations – basic:
Income from continuing operations attributable to ESAB Corporation $ 63,666  $ 69,454  $ 202,352  $ 214,782 
Distributed and undistributed earnings allocated to nonvested shares (131) (305) (546) (1,052)
Income from continuing operations attributable to common stockholders $ 63,535  $ 69,149  $ 201,806  $ 213,730 
Weighted-average shares of Common stock outstanding – basic 60,703,560  60,439,818  60,668,678  60,406,056 
Income per share from continuing operations – basic $ 1.05  $ 1.14  $ 3.33  $ 3.54 

Computation of earnings per share from continuing operations – diluted:
Income from continuing operations attributable to common stockholders $ 63,535  $ 69,149  $ 201,806  $ 213,730 
Weighted-average shares of Common stock outstanding – basic 60,703,560  60,439,818  60,668,678  60,406,056 
Net effect of potentially dilutive securities 534,781  646,311  608,723  644,791 
Weighted-average shares of Common stock outstanding – dilution 61,238,341  61,086,129  61,277,401  61,050,847 
Net income per share from continuing operations – diluted $ 1.04  $ 1.13  $ 3.29  $ 3.50 

Net income from continuing operations attributable to ESAB Corporation for the respective periods is calculated using Net income from continuing operations, less Income
attributable to noncontrolling interest, net of taxes, of $1.7 million and $5.4 million for the three and nine months ended October 3, 2025, respectively, and $1.6 million and $4.7
million for the three and nine months ended September 27, 2024, respectively.
Potentially dilutive securities include stock options, performance-based restricted stock units and non-performance-based restricted stock units.

6. Income Taxes

During the three and nine months ended October 3, 2025, Income from continuing operations before income taxes was $83.0 million and $264.2 million,
respectively, while Income tax expense was $17.7 million and $56.5 million, respectively. The effective tax rate was 21.3% and 21.4% for the three and nine
months ended October 3, 2025, respectively. The effective tax rate differed from the 2025 U.S. federal statutory rate of 21.0% primarily due to the impact of a law
change in a foreign jurisdiction and withholding tax offset by a release of a valuation allowance in a foreign jurisdiction.

During the three and nine months ended September 27, 2024, Income from continuing operations before income taxes was $89.1 million and $273.9 million,
respectively, while Income tax expense was $18.1 million and $54.5 million, respectively. The effective tax rate was 20.3% and 19.9% for the three and nine
months ended September 27, 2024, respectively. The

(1)

(2)

(1) 

(2) 
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effective tax rate differed from the 2024 U.S. federal statutory rate of 21.0% primarily due to a favorable final ruling in a tax case in a foreign jurisdiction and an
agreement with a taxing authority on the treatment of subsidy income in a foreign jurisdiction.

7. Inventories, Net

Inventories, net consisted of the following:

October 3, 2025 December 31, 2024
(In thousands)

Raw materials $ 171,915  $ 151,248 
Work in process 51,161  41,698 
Finished goods 321,539  251,994 

544,615  444,940 
Allowance for excess, slow-moving and obsolete inventory (40,893) (41,229)

$ 503,722  $ 403,711 

8. Accrued and Other Liabilities

Accrued and Other liabilities in the Consolidated and Condensed Balance Sheets consisted of the following:

October 3, 2025 December 31, 2024
Current Noncurrent Current Noncurrent

(In thousands)
Accrued taxes and deferred tax liabilities $ 54,338  $ 199,396  $ 46,395  $ 151,642 
Compensation and related benefits 82,674  53,244  80,451  48,350 
Asbestos liability 43,335  279,473  40,779  253,287 
Contract liabilities 27,244  —  26,390  — 
Lease liabilities 22,569  108,171  21,459  66,042 
Warranty liability 13,325  —  12,794  — 
Third-party commissions 16,109  —  17,346  — 
Restructuring liability 6,994  27  4,732  374 
Accrued interest 18,966  —  8,077  — 
Other 39,131  63,868  40,135  13,241 

$ 324,685  $ 704,179  $ 298,558  $ 532,936 

Accrued Warranty Liability
A summary of the activity in the Company’s warranty liability included in Accrued liabilities in the Company’s Consolidated and Condensed Balance Sheets is

as follows:

Nine Months Ended
October 3, 2025 September 27, 2024

(In thousands)
Warranty liability, beginning of period $ 12,794  $ 12,606 

Accrued warranty expense 6,526  8,026 
Changes in estimates related to pre-existing warranties 906  1,829 
Cost of warranty service work performed (9,102) (8,507)
Foreign exchange translation effect and other 2,201  (40)

Warranty liability, end of period $ 13,325  $ 13,914 
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Accrued Restructuring Liability

The Company’s restructuring programs include a series of actions to reduce the structural costs of the Company. A summary of the activity in the Company’s
restructuring liability included in Accrued liabilities and Other liabilities in the Consolidated and Condensed Balance Sheets is as follows:

Nine Months Ended October 3, 2025
Balance at

Beginning of
Period Charges Payments

Foreign Currency
Translation

Balance at End of
Period

(In thousands)
Termination benefits $ 3,845  $ 7,089  $ (5,240) $ 703  $ 6,397 
Facility closure costs and other 1,261 3,147  (3,593) (191) 624 

$ 5,106  $ 10,236  $ (8,833) $ 512  $ 7,021 

Includes severance and other termination benefits, including outplacement services.
Includes the cost of relocating associates, relocating equipment and other costs in connection with the closure and optimization of facilities and product lines.

9. Benefit Plans

The Company sponsors various defined benefit plans and other post-retirement benefits plans, including health and life insurance, for certain eligible
employees or former employees.

During the nine months ended September 27, 2024, the Company recognized a non-cash pension settlement loss of $12.2 million related to the transfer of plan
assets to a third party as part of externalizing the risk associated with a foreign defined benefit plan. This amount is reflected in Pension settlement loss in the
Consolidated and Condensed Statements of Operations.

10. Debt

The following table shows the components of the Company’s debt:
October 3, 2025 December 31, 2024

(In thousands)
Term loans $ 375,000  $ 385,000 
Senior unsecured notes 700,000  700,000 
Revolving credit facility 260,000  — 
Other debt 8,888  — 
Total debt 1,343,888  1,085,000 
Current portion of debt (2,175) (15,000)
Unamortized deferred financing fees (7,590) (9,261)

Long-term debt $ 1,334,123  $ 1,060,739 

Senior Notes, Term Loans and Revolving Credit Facility

On April 4, 2022, the Company entered into a credit agreement (as amended and restated from time-to-time, the “Credit Agreement”) that initially consisted of
a $750 million revolving credit facility (the “Revolving Facility”) with a maturity date of April 4, 2027, a Term A-1 loan with an initial aggregate principal amount
of $400 million (the “Term Loan A-1 Facility”), with a maturity date of April 4, 2027; and a $600 million 364-day senior term loan facility (the “Term Loan A-2
Facility”) with a maturity date of April 3, 2023. The Revolving Facility contains a $300 million foreign currency sublimit and a $50 million swing line loan sub-
facility.

On June 28, 2022, the Company amended and restated the Credit Agreement by entering into Amendment No. 2 to the Credit Agreement (“Credit Agreement
Amendment”). The Credit Agreement Amendment provides for a $600 million term loan facility (the “Term Loan A-3 Facility,” collectively the “Term Facilities”
with Term A-1 Facility and Term A-2 Facility) with a maturity date of April 3, 2025 to refinance the Company’s existing Term Loan A-2 Facility. Also on June 28,
2022, the

(1)

(2)

(1) 

(2) 
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Company borrowed the entire $600 million under Term Loan A-3 Facility to fund the repayment of the Term Loan A-2 Facility.

On April 9, 2024, the Company issued $700  million in aggregate principal amount of 6.25% senior notes due 2029 (the “Senior Notes”) governed by an
indenture (the “Indenture”). The Company used the net proceeds from the Senior Notes to pay off its Term Loan A-3 Facility and pay fees associated with the
offering.

After the quarter ended October 3, 2025, on October 16, 2025, the Company entered into an Amended and Restated Credit Agreement that, among other things,
provides for (i) a senior term loan A facility in an aggregate principal amount of $350  million, and (ii) a senior revolving credit facility in the amount of
$1.05 billion to replace the Company’s existing $400 million Term Loan A-1 Facility and $750 million Revolving Facility and pay off the outstanding principal and
interest thereunder. Both facilities mature on October 16, 2030, subject to a springing maturity date under certain circumstances. The new covenants and applicable
interest rate under the Amended and Restated Credit Agreement are substantially similar to the prior agreement. Refer to “Note 16, Subsequent Events” for further
details.

As of October 3, 2025, the Company’s debt primarily consisted of the following facilities:

• A $750 million Revolving Facility with a maturity date of April 4, 2027, with $260 million drawn;

• A Term Loan A-1 Facility with an aggregate principal amount of $375 million and a maturity date of April 4, 2027; and

• Senior Notes with an aggregate principal amount of $700 million and a maturity date of April 15, 2029.

The Credit Agreement and the Indenture contain customary covenants. These covenants limit the ability of the Company and its subsidiaries to, among other
things, incur debt or liens, merge or consolidate with others, dispose of assets, make investments or pay dividends. In addition, the Credit Agreement requires that
the Company maintains certain financial covenants and the Company was in compliance with all of its debt covenants as of October 3, 2025. The Credit Agreement
and the Indenture contain various events of default (including failure to comply with the covenants under the Credit Agreement and related agreements) and upon
an event of default the lenders may, subject to various customary cure rights, require the immediate payment of all amounts outstanding under the Term A-1
Facility, Senior Notes and the Revolving Facility. Certain United States subsidiaries of the Company have agreed to guarantee the obligations of the Company
under the Credit Agreement and Senior Notes.

Loans made under the Term A-1 Facility will bear interest, at the election of the Company, at either the base rate (as defined in the Credit Agreement) or at the
term Secured Overnight Financing Rate (“SOFR”) plus an adjustment (as defined in the Credit Agreement), in each case, plus the applicable interest rate margin.
Loans made under the Revolving Facility will bear interest, at the election of the Company, at either the base rate or, (i) in the case of loans denominated in dollars,
the term SOFR plus an adjustment or the daily simple SOFR plus an adjustment, (ii) in the case of loans denominated in euros, the adjusted Euro Interbank Offered
Rate (“EURIBOR”) rate and, (iii) in the case of loans denominated in sterling, Sterling Overnight Index Average (“SONIA”) plus an adjustment (as all such rates
are defined in the Credit Agreement Amendment), in each case, plus the applicable interest rate margin. The applicable interest rate margin changes based upon the
Company’s total leverage ratio (consolidated total debt divided by EBITDA, as defined in the credit agreement and ranging from 1.125% to 1.750% or in the case
of the base rate margin, 0.125% to 0.750%). Each swing line loan denominated in dollars will bear interest at the base rate plus the applicable interest rate margin.

To manage exposures to currency exchange rates and interest rates arising in Long-term debt, the Company entered into interest rate and cross-currency swap
agreements. Refer to Note 11, “Derivatives” for additional information.

As of October 3, 2025, the weighted-average interest rate of borrowings under the Credit Agreement and Indenture was 5.55%, including the net impact from
the cross-currency swaps and excluding accretion of deferred financing fees, and there was $490  million of borrowing capacity available under the Revolving
Facility, subject to the Company meeting financial covenants and other requirements.
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Other Indebtedness

In addition to the debt agreements discussed above, the Company also has the ability to incur approximately $50 million of indebtedness pursuant to certain
uncommitted credit lines, consisting of an uncommitted credit line that the Company has used from time to time in the past for short-term working capital needs.

The Company is party to letter of credit facilities with an aggregate capacity of $113.3 million. Total letters of credit of $32.4 million were outstanding as of
October 3, 2025.

Deferred Financing Fees

The Company had total deferred financing fees of $8.0 million included in its Consolidated and Condensed Balance Sheets as of October 3, 2025, which will
be charged to Interest expense and other, net, over the term of the related debt instruments. The costs associated with the Term Facilities and Senior Notes noted
above will be amortized over the contractual term of the related facility and the costs associated with these will be amortized over the life of the Credit Agreement
or the Indenture. Of the $8.0 million, $0.4 million of deferred financing fees relating to the Revolving Facility are included in Other assets and $7.6 million of
deferred financing fees relating to the Term Facilities and Senior Notes are recorded as a contra-liability within Long-term debt.

11. Derivatives

The Company uses derivative instruments to manage exposures to currency exchange rates and interest rates arising in connection with long-term debt and the
normal course of business. The Company has established policies and procedures that govern the risk management of these exposures. Both at inception and on an
ongoing basis, the derivative instruments that qualify for hedge accounting are assessed as to their effectiveness, when applicable.

The Company is subject to the credit risk of counterparties to derivative instruments. Counterparties include a number of major banks and financial institutions.
None of the concentrations of risk with an individual counterparty was considered significant as of October  3, 2025. The Company does not expect any
counterparties to fail to meet their obligations. The Company records derivatives in the Consolidated and Condensed Balance Sheets at fair value.

Cash Flow Hedges

On July 14, 2022, the Company entered into two interest rate swap agreements to manage interest rate risk exposure. The aggregate notional amount of these
contracts was $600  million and they were set to mature in April 2025. These interest rate swap agreements utilized by the Company effectively modify the
Company’s exposure to interest rate risk by converting a portion of the Company’s floating-rate debt to a fixed rate of 3.293%, plus a spread, thus reducing the
impact of interest-rate changes on future interest expense. The applicable spread may vary between 1.125% to 1.750%, depending on the total leverage ratio of the
Company.

In March 2024, the Company settled one of the interest rate swaps associated with the Company’s floating-rate debt and received $5.5 million in connection
with that settlement. The termination of the interest rate swap was related to the repayment of the Term A-3 Facility in April 2024. Refer to Note 10, “Debt” for
further information. As this interest rate swap was designated as a cash flow hedge, $5.5 million was deferred in accumulated other comprehensive loss (“AOCL”)
and was recognized in earnings over the period the originally forecasted hedged transaction impacted earnings. The remaining $300  million swap was hedged
against the remaining floating-rate debt through its maturity on April 3, 2025. Therefore, the Company does not have any interest rate swaps outstanding as of
October 3, 2025.

The cash inflows and outflows associated with the Company’s interest rate swap agreement designated as cash flow hedges were classified in cash flows from
operating activities in the accompanying Consolidated and Condensed Statements of Cash Flows.
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The effects of designated cash flow hedges on the Company’s Consolidated and Condensed Statements of Operations consisted of the following:
Three Months Ended Nine Months Ended

Derivative Type
Gain Recognized in the Consolidated and
Condensed Statements of Operations October 3, 2025

September 27,
2024 October 3, 2025

September 27,
2024

(In thousands)
Interest rate swap agreement(s) Interest expense and other, net $ —  $ (1,910) $ (1,414) $ (7,680)

Net Investment Hedges

On July 22, 2022, the Company entered into two cross-currency swap agreements, set to mature in April 2025, to partially hedge its net investment in its Euro-
denominated subsidiaries against adverse movements in exchange rates between the U.S. Dollar and the Euro. The cross-currency swap agreements included
provisions to exchange fixed-rate payments in U.S. Dollar for fixed-rate payments in Euro and were designated and qualified as a net investment hedge. These
contracts had a Euro aggregate notional amount of approximately €270 million and a U.S. Dollar aggregate notional amount of $275 million.

Prior to the maturity of these two cross-currency swaps, on June 25, 2024, the Company de-designated these swaps and entered into four new cross-currency
swaps for the same above notional amounts that mature in October 2026.

On August 22, 2024, the Company entered into two additional cross-currency swap agreements, set to mature in October 2026. These contracts have a Euro
aggregate notional amount of approximately €90 million and a U.S. dollar aggregate notional amount of $100 million. These swaps are designated and accounted
for as a net investment hedge.

The changes in the spot rate of these instruments are recorded in AOCI in equity, partially offsetting the foreign currency translation adjustment of the
Company’s related net investment that is also recorded in AOCI. The Company uses the spot method of assessing hedge effectiveness and as such, the initial value
of the hedge components excluded from the assessment of effectiveness is recognized in the Interest expense and other, net line item in the Consolidated and
Condensed Statements of Operations under a systematic and rational method over the life of the cross-currency swap agreements. Any ineffective portions of net
investment hedges are reclassified from AOCI into earnings during the period of change. Due to the de-designation transaction above on June  25, 2024, the
Company will keep the balance in AOCI related to the original derivative for the duration that the investment is held. The Company did not have any
ineffectiveness related to net investment hedges during the nine months ended October 3, 2025.

The cash inflows and outflows associated with the excluded components of the Company’s cross-currency swap agreements designated as net investment
hedges are classified in operating activities in the accompanying Consolidated and Condensed Statements of Cash Flows.

The effects of the excluded components of designated net investment hedges on the Company’s Consolidated and Condensed Statements of Operations
consisted of the following:

Three Months Ended Nine Months Ended

Derivative Type
Gain Recognized in the Consolidated and
Condensed Statements of Operations October 3, 2025

September 27,
2024 October 3, 2025

September 27,
2024

(In thousands)
Cross-currency swap agreements Interest expense and other, net $ (903) $ (1,061) $ (1,687) $ (3,415)

The table below shows the fair value of the derivatives recognized in the Consolidated and Condensed Balance Sheets:
October 3, 2025 December 31, 2024

Designated as Hedging Instruments Other Liabilities Other Assets Other Liabilities Other Assets
(In thousands)

Cross-currency swap agreements $ 49,741  $ —  $ 1,830  $ — 
Interest rate swap agreement —  —  —  842 

$ 49,741  $ —  $ 1,830  $ 842 
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Derivatives Not Designated as Hedging Instruments

The Company has certain foreign currency contracts that are not designated as hedges. As of October 3, 2025 and December 31, 2024, the Company had
foreign currency contracts related to purchases and sales with notional values of $130.2 million and $178.7 million, respectively.

The table below shows the fair value of derivative instruments not designated in a hedging relationship recognized in the Consolidated and Condensed Balance
Sheets:

October 3, 2025 December 31, 2024
Not Designated as Hedging Instruments Accrued Liabilities Other Current Assets Accrued Liabilities Other Current Assets

(In thousands)
Foreign currency contracts $ 387  $ 2,209  $ 379  $ 255 

The amounts in the table above as of October 3, 2025 reflect the fair value of the Company’s foreign currency contracts on a net basis where allowable under
master netting agreements. Had these amounts been recognized on a gross basis, the impact would have been a $0.4 million increase in Other current assets with a
corresponding increase in Accrued liabilities.

The Company recognized the following in its Consolidated and Condensed Financial Statements related to its derivative instruments not designated in a
hedging relationship:

Three Months Ended Nine Months Ended
Foreign Currency Contracts October 3, 2025 September 27, 2024 October 3, 2025 September 27, 2024

(In thousands)
Change in unrealized gains (losses) $ 660  $ (1,220) $ 1,945  $ (591)
Realized gains $ 670  $ 919  $ 2,260  $ 903 

The above gains or losses on foreign currency contracts are usually offset by foreign exchange exposure on cash and intercompany positions, all of which are
recognized in Interest expense and other, net, in the Consolidated and Condensed Statements of Operations.

12. Financial Instruments and Fair Value Measurements

The carrying values of financial instruments, including Trade receivables and Accounts payable, approximate their fair values due to their short-term
maturities. The estimated fair values may not represent actual values of the financial instruments that could be realized as of the balance sheet date or that will be
realized in the future.

A summary of the Company’s assets and liabilities that are measured at fair value for each fair value hierarchy level for the periods presented is as follows:
October 3, 2025 December 31, 2024

Level
One

Level
Two

Level
Three Total Level

One
Level
Two

Level
Three Total

(In thousands)
Assets:

Cash equivalents $ 14,997  $ —  $ —  $ 14,997  $ 8,990  $ —  $ —  $ 8,990 
Foreign currency contracts —  2,614  —  2,614  —  657  —  657 
Interest rate swap agreement —  —  —  —  —  842  —  842 
Deferred compensation plans —  6,895  —  6,895  —  5,242  —  5,242 

$ 14,997  $ 9,509  $ —  $ 24,506  $ 8,990  $ 6,741  $ —  $ 15,731 

Liabilities:
Foreign currency contracts $ —  $ 792  $ —  $ 792  $ —  $ 781  $ —  $ 781 
Cross-currency swap agreements —  49,741  —  49,741  —  1,830  —  1,830 
Deferred compensation plans —  6,895  —  6,895  —  5,242  —  5,242 

$ —  $ 57,428  $ —  $ 57,428  $ —  $ 7,853  $ —  $ 7,853 
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The Company measures the fair value of foreign currency contracts, cross-currency swap agreements and interest rate swap agreement(s) using Level Two
inputs based on observable spot and forward rates in active markets. Additionally, the fair value of derivatives designated in hedging relationships includes a credit
valuation adjustment to appropriately incorporate nonperformance risk for the Company and the respective counterparty. For the nine months ended October 3,
2025, the impact of the credit valuation adjustment on the Company’s derivatives is immaterial. Refer to Note 11, “Derivatives” for additional information. There
were no transfers in or out of Level One, Two or Three during the nine months ended October 3, 2025.
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13. Equity

Share Repurchase Program

On August 13, 2024, the Board of Directors authorized and approved a stock repurchase program to repurchase up to five million shares of the Company’s
Common stock, par value $0.001 per share, from time-to-time on the open market, in privately negotiated transactions or as may otherwise be determined by the
Company’s management in its discretion. No repurchases of the Company’s Common stock have been made through the nine months ended October 3, 2025. The
timing and amount of any shares repurchased will be determined by the Company’s management based on its evaluation of market conditions, applicable legal
requirements and other factors. There is no term associated with the repurchase authorization.

Accumulated Other Comprehensive Loss

The following tables present the changes in the balances of each component of AOCL including reclassifications out of AOCL for the nine months ended
October 3, 2025 and September 27, 2024. All amounts are net of tax and noncontrolling interest, if any.
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Accumulated Other Comprehensive Loss Components
Net Unrecognized
Pension and Other

Post-Retirement
Benefit Cost

Foreign Currency
Translation
Adjustment

Net Investment
Hedges

Cash Flow
Hedges Total

(In thousands)
Balance at December 31, 2024 $ (50,352) $ (679,791) $ (1,247) $ 1,816  $ (729,574)

Other comprehensive (loss) income before reclassifications:
Net actuarial loss 48  —  —  —  48 
Foreign currency translation adjustment (421) 94,613  (15,371) —  78,821 
Gain on long-term intra-entity foreign currency transactions —  391  —  —  391 
Unrealized gain on cash flow hedges —  —  —  16  16 

Other comprehensive (loss) income before reclassifications (373) 95,004  (15,371) 16  79,276 
Amounts reclassified from Accumulated other comprehensive loss 273  —  —  (1,832) (1,559)
Net current period Other comprehensive (loss) income (100) 95,004  (15,371) (1,816) 77,717 

Balance at April 4, 2025 (50,452) (584,787) (16,618) —  (651,857)
Other comprehensive (loss) income before reclassifications:

Foreign currency translation adjustment (431) 117,446  (25,027) —  91,988 
Gain on long-term intra-entity foreign currency transactions —  9,968  —  —  9,968 

Other comprehensive (loss) income before reclassifications (431) 127,414  (25,027) —  101,956 
Amounts reclassified from Accumulated other comprehensive loss 202  —  —  —  202 
Net current period Other comprehensive (loss) income (229) 127,414  (25,027) —  102,158 

Balance at July 4, 2025 (50,681) (457,373) (41,645) —  (549,699)
Other comprehensive (loss) income before reclassifications:

Foreign currency translation adjustment (56) (7,176) 3,244  —  (3,988)
Loss on long-term intra-entity foreign currency transactions —  (773) —  —  (773)

Other comprehensive (loss) income before reclassifications (56) (7,949) 3,244  —  (4,761)
Amounts reclassified from Accumulated other comprehensive loss 250  —  —  —  250 
Net current period Other comprehensive (loss) income 194  (7,949) 3,244  —  (4,511)

Balance at October 3, 2025 $ (50,487) $ (465,322) $ (38,401) $ —  $ (554,210)

The amounts on this line within the Net Unrecognized Pension and Other Post-Retirement Benefit Cost column are included in the computation of net periodic benefit cost.
 The amount within the Cash Flow Hedges column is a component of Interest expense and other, net. See Note 11, “Derivatives” for additional details.

(1)(2)

(1)

(1)

(1) 

(2)
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Accumulated Other Comprehensive Loss Components
Net Unrecognized
Pension and Other

Post-Retirement
Benefit Cost

Foreign Currency
Translation
Adjustment

Net Investment
Hedges

Cash Flow
Hedges Total

(In thousands)
Balance at December 31, 2023 $ (59,805) $ (554,622) $ (17,215) $ 7,370  $ (624,272)

Other comprehensive income (loss) before reclassifications:
Foreign currency translation adjustment 243  (38,265) 4,995  —  (33,027)
Gain on long-term intra-entity foreign currency transactions —  7,996  —  —  7,996 
Unrealized gain on cash flow hedges —  —  —  3,920  3,920 

Other comprehensive income (loss) before reclassifications 243  (30,269) 4,995  3,920  (21,111)
Amounts reclassified from Accumulated other comprehensive loss 629  —  —  (2,907) (2,278)
Net current period Other comprehensive income (loss) 872  (30,269) 4,995  1,013  (23,389)

Balance at March 29, 2024 (58,933) (584,891) (12,220) 8,383  (647,661)
Other comprehensive income (loss) before reclassifications:

Foreign currency translation adjustment 6  (23,042) 686  —  (22,350)
Gain on long-term intra-entity foreign currency transactions —  8,162  —  —  8,162 
Unrealized gain on cash flow hedges —  —  —  811  811 

Other comprehensive income (loss) before reclassifications 6  (14,880) 686  811  (13,377)
Amounts reclassified from Accumulated other comprehensive loss 327  —  —  (2,662) (2,335)
Net current period Other comprehensive income (loss) 333  (14,880) 686  (1,851) (15,712)

Balance at June 28, 2024 (58,600) (599,771) (11,534) 6,532  (663,373)
Other comprehensive income (loss) before reclassifications:

Foreign currency translation adjustment (291) 63,336  (8,945) —  54,100 
Gain on long-term intra-entity foreign currency transactions —  8,866  —  —  8,866 
Unrealized loss on cash flow hedges —  —  —  (1,230) (1,230)

Other comprehensive income (loss) before reclassifications (291) 72,202  (8,945) (1,230) 61,736 
Amounts reclassified from Accumulated other comprehensive loss 343  —  —  (1,900) (1,557)
Purchase related to noncontrolling interest —  (1,706) —  —  (1,706)
Net current period Other comprehensive income (loss) 52  70,496  (8,945) (3,130) 58,473 

Balance at September 27, 2024 $ (58,548) $ (529,275) $ (20,479) $ 3,402  $ (604,900)

The amounts on this line within the Net Unrecognized Pension and Other Post-Retirement Benefit Cost column are included in the computation of net periodic benefit cost.
The amount within the Cash Flow Hedges column is a component of Interest expense and other, net. See Note 11, “Derivatives” for additional details.

(1)(2)

(1)(2)

(1)(2)

(1) 

(2) 
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14. Commitments and Contingencies

Asbestos Contingencies

Certain entities are the legal obligor, or owner, for certain asbestos obligations including long-term asbestos insurance assets, long-term asbestos insurance
receivables, accrued asbestos liabilities, long-term asbestos liabilities, asbestos indemnity expenses, asbestos-related defense costs and asbestos insurance
recoveries related to the asbestos obligations of the Company’s legacy industrial businesses. As a result, the Company holds certain asbestos-related contingencies
and insurance coverages.

These subsidiaries are each one of many defendants in a large number of lawsuits that claim personal injury as a result of exposure to asbestos from products
manufactured or used with components that are alleged to have contained asbestos. Such components were acquired from third-party suppliers, and were not
manufactured by any of the Company’s subsidiaries, nor were the subsidiaries producers or direct suppliers of asbestos. The manufactured products that are alleged
to have contained or used asbestos generally were provided to meet the specifications of the subsidiaries’ customers, including the U.S. Navy. The subsidiaries
settle asbestos claims for amounts the Company considers reasonable given the facts and circumstances of each claim. The annual average settlement payment per
asbestos claimant has fluctuated during the past several years while the number of cases has remained substantially even versus prior year. The Company expects
such settlement value fluctuations to continue in the future based upon, among other things, the number and type of claims settled in a particular period and the
jurisdictions in which such claims arise. To date, the majority of settled claims have been dismissed for no payment to plaintiffs.

The Company has classified asbestos-related activity in Loss from discontinued operations, net of taxes in the Consolidated and Condensed Statements of
Operations. Refer to the 2024 Form 10-K for further detail on this classification.

The Company has projected each subsidiary’s future asbestos-related liability costs with regard to pending and future unasserted claims based upon the
Nicholson methodology. The Nicholson methodology is a standard approach used by experts and has been accepted by numerous courts. It is ESAB’s policy to
record a liability for asbestos-related liability costs for the longest period of time that ESAB management can reasonably estimate.

The Company believes that it can reasonably estimate the asbestos-related liability for pending and future claims that will be resolved in the next 15 years and
has recorded that liability at its best estimate. While it is reasonably possible that the subsidiaries will incur costs after this period, the Company does not believe the
reasonably possible loss or a range of reasonably possible losses is estimable at the current time. Accordingly, no accrual has been recorded for any costs that may
be paid after the next 15 years. Defense costs associated with asbestos-related liabilities as well as costs incurred related to efforts to recover insurance from the
subsidiaries’ insurers are expensed as incurred.

Each subsidiary has separate insurance coverage that was acquired prior to Company ownership. The Company estimates the insurance assets for each
subsidiary based upon the applicable policy language, expected recoveries and allocation methodologies, and law pertaining to the affected subsidiary’s insurance
policies.

Asbestos-related claims activity since December 31 is as follows:
Nine Months Ended

October 3, 2025 September 27, 2024
(Number of claims)

Claims unresolved, beginning of period 13,758  13,648 
Claims filed 3,814  3,782 
Claims resolved (3,415) (3,978)
Claims unresolved, end of period 14,157  13,452 

 Claims filed include all asbestos claims for which notification has been received or a file has been opened.
Claims resolved include all asbestos claims that have been settled, dismissed or that are in the process of being settled or dismissed based upon agreements or understandings in
place with counsel for the claimants.

(1)

(2)

(1)

(2) 
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The Company’s Consolidated and Condensed Balance Sheets included the following amounts related to asbestos-related litigation:

October 3, 2025 December 31, 2024
(In thousands)

Long-term asbestos insurance asset $ 257,020  $ 234,951 
Long-term asbestos insurance receivable 17,626  16,961 
Accrued asbestos liability 43,335  40,779 
Long-term asbestos liability $ 279,473  $ 253,287 

Included in Other assets in the Consolidated and Condensed Balance Sheets.
Represents current accruals for probable and reasonably estimable asbestos-related liability costs that the Company believes the subsidiaries will pay and unpaid legal costs related
to defending themselves against asbestos-related liability claims and legal action against the Company’s insurers, which is included in Accrued liabilities in the Consolidated and
Condensed Balance Sheets.
Included in Other liabilities in the Consolidated and Condensed Balance Sheets.

Management’s analyses are based on currently known facts and assumptions. Projecting future events, such as new claims to be filed each year, the average
cost of resolving each claim, coverage issues among layers of insurers, the method in which losses will be allocated to the various insurance policies, interpretation
of the effect on coverage of various policy terms and limits and their interrelationships, the continuing solvency of various insurance companies, the amount of
remaining insurance available, as well as the numerous uncertainties inherent in asbestos litigation could cause the actual liabilities and insurance recoveries to be
higher or lower than those projected or recorded that could materially affect the Company’s financial condition, results of operations or cash flow. From time to
time, other asbestos allegations related to the Company’s legacy industrial businesses are brought against the Company. Management currently believes no loss is
probable or estimable for these other matters.

General Litigation

The Company is involved in various pending legal proceedings arising out of the ordinary course of the Company’s business. None of these legal proceedings
are expected to have a material adverse effect on the financial condition, results of operations or cash flow of the Company. With respect to these proceedings, and
the litigation and claims described in the preceding paragraphs, management of the Company believes that it will either prevail, has adequate insurance coverage or
has established appropriate accruals to cover potential liabilities. Legal costs related to proceedings or claims are recorded when incurred. Other costs that
management estimates may be paid related to the claims are accrued when the liability is considered probable and the amount can be reasonably estimated. There
can be no assurance, however, as to the ultimate outcome of any of these matters, and if all or substantially all of these legal proceedings were to be determined
adverse to the Company, there could be a material adverse effect on the financial condition, results of operations or cash flow of the Company.

15. Segment Information

ESAB is a focused premier industrial compounder. ESAB provides its partners with fabrication technology advanced equipment, consumables, gas control
equipment, welding robotics and digital solutions. The Company conducts its operations through two reportable segments. These segments consist of the
“Americas,” which includes operations in North America and South America, and “EMEA & APAC,” which includes Europe, Middle East, India, Africa and Asia
Pacific.

The Company’s management considers its Chief Operating Decision Maker (“CODM”) as Shyam Kambeyanda, President, Chief Executive Officer and
Director. The Company’s management and CODM evaluate the operating results of each reportable segment, including assessment of profit or loss, performance
and allocation of resources, based upon Net sales and Adjusted EBITDA, which represents Net income from continuing operations excluding the impact of Income
tax expense, Interest expense and other, net, Pension settlement loss, Restructuring and other related charges, acquisition - amortization and other related charges
and depreciation and other amortization. Segment results reflect the allocation of overhead costs, which primarily consist of Selling, general and administrative
expense.

(1)

(1)

(2)

(3)

(1) 

(2) 

(3) 
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The Company’s segment results were as follows:
Three Months Ended Nine Months Ended

October 3, 2025 September 27, 2024 October 3, 2025 September 27, 2024
(In thousands)

Net sales:
Americas $ 292,729  $ 288,816  $ 856,123  $ 894,628 
EMEA & APAC 435,116  384,434  1,265,446  1,175,419 

$ 727,845  $ 673,250  $ 2,121,569  $ 2,070,047 
Cost of sales:

Americas $ 180,572  $ 174,396  $ 522,738  $ 546,287 
EMEA & APAC 277,973  245,064  808,282  744,628 

$ 458,545  $ 419,460  $ 1,331,020  $ 1,290,915 
Allocated operating expense:

Americas $ 13,878  $ 16,901  $ 41,395  $ 50,620 
EMEA & APAC 23,256  25,835  74,415  76,514 

$ 37,134  $ 42,736  $ 115,810  $ 127,134 
Other operating expense:

Americas $ 41,024  $ 38,150  $ 123,452  $ 119,570 
EMEA & APAC 51,644  45,469  134,392  134,883 

$ 92,668  $ 83,619  $ 257,844  $ 254,453 
Adjusted EBITDA :

Americas $ 57,255  $ 59,369  $ 168,538  $ 178,151 
EMEA & APAC 82,243  68,066  248,357  219,394 

$ 139,498  $ 127,435  $ 416,895  $ 397,545 
Depreciation, amortization and other impairment charges:

Americas $ 8,998  $ 7,704  $ 25,846  $ 23,208 
EMEA & APAC 12,887  9,394  32,885  26,820 

$ 21,885  $ 17,098  $ 58,731  $ 50,028 
Capital expenditures:

Americas $ 4,218  $ 5,516  $ 12,334  $ 11,745 
EMEA & APAC 6,962  5,118  15,320  15,326 

$ 11,180  $ 10,634  $ 27,654  $ 27,071 

The following is a reconciliation of Net income from continuing operations to Adjusted EBITDA.

Three Months Ended Nine Months Ended
October 3, 2025 September 27, 2024 October 3, 2025 September 27, 2024

(In thousands)
Net income from continuing operations $ 65,340  $ 71,047  $ 207,716  $ 219,480 
Income tax expense 17,694  18,074  56,476  54,463 
Interest expense and other, net 23,584  16,894  61,365  49,925 
Pension settlement loss —  —  —  12,155 
Restructuring and other related charges 4,347  1,875  10,236  8,572 
Acquisition - amortization and other related charges 16,489  10,064  47,682  25,571 
Depreciation and other amortization 12,044  9,481  33,420  27,379 
Adjusted EBITDA $ 139,498  $ 127,435  $ 416,895  $ 397,545 

(1)

(1) 

(1)

(2)
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Includes severance and other termination benefits, including outplacement services, as well as the cost of relocating associates, relocating equipment, lease termination expenses,
impairment of long-lived assets and other costs in connection with the closure and optimization of facilities and product lines.
Includes transaction, diligence and integration expenses totaling $6.1 million and $20.4 million for the three and nine months ended October 3, 2025, respectively, and $2.5 million
and $3.1 million for the three and nine months ended September 27, 2024, respectively. Additionally, it includes amortization of intangibles and fair value charges on acquired
inventories totaling $10.3 million and $27.3 million three and nine months ended October 3, 2025, respectively, and $7.6 million and $22.4 million for the three and nine months
ended September 27, 2024, respectively.

October 3, 2025 December 31, 2024
(In thousands)

Investments in equity method investees:
Americas $ —  $ — 
EMEA & APAC 31,372  28,885 

$ 31,372  $ 28,885 
Total assets:

Americas $ 1,833,862  $ 1,796,167 
EMEA & APAC 3,035,541  2,237,808 

$ 4,869,403  $ 4,033,975 
Property, plant and equipment, net :

United States $ 72,276  $ 73,036 
Czech Republic 71,784  55,554 
India 31,714  31,506 
Mexico 23,081  20,495 
Poland 19,731  17,227 
Other foreign countries 139,341  100,529 

$ 357,927  $ 298,347 

As the Company does not allocate all long-lived assets, specifically intangible assets, to each individual country, evaluation of long-lived assets in total is impracticable.

16. Subsequent Events

The dividend of $6.1 million included in Accrued liabilities in the Consolidated and Condensed Balance Sheets at October 3, 2025 was paid on October 17,
2025 to stockholders of record as of October 3, 2025.

On October 16, 2025, the Company entered into an Amended and Restated Credit Agreement, by and among the Company, as the lead borrower, the other loan
parties from time to time party thereto, including certain subsidiaries of the Company identified therein, as guarantors, the lenders from time to time party thereto,
and Bank of America, N.A., as administrative agent (the “A&R Credit Agreement”). The A&R Credit Agreement, among other things, provides for (i) a senior term
loan A facility in an aggregate principal amount of $350 million, and (ii) a senior revolving credit facility in the amount of $1.05 billion to pay off the outstanding
principal and interest on the Company’s existing $400 million Term Loan A-1 Facility and replace the Company’s $750 million Revolving Facility. Both facilities
mature on October 16, 2030, subject to a springing maturity date under certain circumstances.

(1) 

(2) 

(1)

(1) 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion of the financial condition and results of operations of ESAB Corporation (“ESAB,” the “Company,” “we,” “our” and “us”) should
be read in conjunction with the Consolidated and Condensed Financial Statements and related footnotes included in Part I. Item 1. “Financial Statements” of this
Quarterly Report on Form 10-Q for the quarterly period ended October  3, 2025 (this “Form 10-Q”) and the Consolidated Financial Statements and related
footnotes included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024 (the “2024 Form 10-K”). You should review the
discussion titled “Special Note Regarding Forward-Looking Statements” for a discussion of forward-looking statements. Our actual results, outcomes or the timing
of results or outcomes could differ materially from those discussed in the forward-looking statements.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements contained in this Form 10-Q that are not historical facts are forward-looking statements within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). We intend such forward-looking statements to be covered by the safe harbor provisions for forward-
looking statements contained in Section 21E of the Exchange Act. Readers are cautioned not to place undue reliance on these forward-looking statements, which
speak only as of the date this Form 10-Q is filed with the Securities and Exchange Commission (the “SEC”). Statements that could be deemed to be forward-
looking statements, include statements regarding: the impact of the war in Ukraine and the conflict in the Middle East and the resulting escalating geopolitical
tensions on our business; projections of revenue, profit margins, expenses, tax provisions and tax rates, earnings or losses from operations, impact of foreign
exchange rates, cash flows, pension and benefit obligations and funding requirements, synergies or other financial items; plans, strategies and objectives of our
management for future operations, including statements relating to potential acquisitions, compensation plans or purchase commitments; developments,
performance, industry or market rankings relating to products or services; future economic conditions or performance, including the impact of inflationary
pressures, tariffs and trade policies, foreign exchange fluctuations and commodity prices; the outcome of outstanding claims or legal proceedings, including
asbestos-related liabilities and insurance coverage litigation; potential gains and recoveries of costs; assumptions underlying any of the foregoing; and any other
statement that addresses activities, events or developments that we intend, expect, project, believe or anticipate will or may occur in the future. Forward-looking
statements may be, but are not always, characterized by terminology such as “believe,” “anticipate,” “should,” “would,” “could,” “intend,” “plan,” “will,” “expect,”
“estimate,” “project,” “positioned,” “strategy,” “targets,” “aims,” “seeks,” “sees” or similar expressions. These statements are based on assumptions and
assessments made by our management as of the filing date of this Form 10-Q in light of their experience and perception of historical trends, current conditions,
expected future developments and other factors they believe to be appropriate. These forward-looking statements are subject to a number of risks and uncertainties
and actual results or outcomes, or the timing of results or outcomes, could differ materially due to numerous factors, including but not limited to the following:

• the war in Ukraine and conflict in the Middle East, escalating geopolitical tensions and the related impact on energy supplies and prices;

• changes in the general economy, including disruptions caused by geopolitical conflicts, as well as the cyclical nature of the markets we serve;

• supply chain constraints and backlogs and risks affecting the availability and prices for raw materials, parts and components, including tariffs and trade
disputes, labor shortages and inefficiencies, freight and logistical challenges and inflation in raw material, part, component, freight and delivery costs and
our ability to increase our prices to account for increased costs;

• volatility in the commodity markets and certain commodity prices, including oil and steel;

• our ability to identify, finance, acquire and successfully integrate attractive acquisition targets;

• our exposure to unanticipated liabilities resulting from acquisitions;

• significant movements in foreign currency exchange rates or inflation rates;
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• the impact of natural or man-made disasters, adverse or extreme weather events or conditions, epidemics, pandemics and other global health events;

• our ability and the ability of our customers to access required capital at a reasonable cost;

• our ability to accurately estimate the cost of or realize savings from our restructuring programs;

• the amount of, and our ability to estimate and manage, our asbestos-related liabilities;

• the solvency of our insurers and the likelihood of their payment for asbestos-related costs;

• material disruptions at any of our manufacturing facilities;

• noncompliance with various laws and regulations associated with our international operations, including anti-bribery laws, export control regulations and
sanctions and embargoes;

• risks associated with our international operations, including risks from trade protection measures and other changes in trade relations;

• risks associated with the representation of our employees by trade unions and works councils;

• our exposure to product liability claims;

• potential costs and liabilities associated with environmental, health and safety laws and regulations;

• failure to maintain, protect and defend our intellectual property rights;

• our ability to attract and retain our employees, including the loss of key members of our leadership team;

• restrictions in our financing arrangements that may limit our flexibility in operating our business;

• impairment in the value of intangible assets;

• the funding requirements or obligations of our defined benefit pension plans and other postretirement benefit plans;

• new regulations and customer preferences reflecting an increased focus on environmental, social and governance issues, including regulations related to
climate change and the use of conflict minerals;

• service interruptions, data corruption, cyber-based attacks or network security breaches affecting our electronic information systems;

• risks arising from changes in technology;

• the competitive environment in our industries;

• changes in our tax rates, realizability of deferred tax assets or exposure to additional income tax liabilities;

• our ability to manage and grow our business and execution of our business and growth strategies;

• the level of capital investment and expenditures by our customers in our strategic markets;

• our financial performance;

• difficulties and delays in integrating or fully realizing projected cost savings and benefits of our acquisitions; and
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• other risks and factors set forth under “Risk Factors” in Part I. Item 1A. in our 2024 Form 10-K and in Part II. Item 1A in our Form 10-Q for the quarterly
period ended April 4, 2025 (the “2025 Q1 Form 10-Q”).

See Part I. Item 1.A. “Risk Factors” in our 2024 Form 10-K and in Part II. Item 1A in our 2025 Q1 Form 10-Q for a further discussion regarding reasons that
actual results and outcomes, and the timing of results and outcomes, may differ materially from the results, developments and business decisions contemplated by
our forward-looking statements. Forward-looking statements speak only as of the date of this Form 10-Q. We do not assume any obligation to update or revise any
forward-looking statement, whether because of new information, future events and developments or otherwise.

Overview

Please see Part I. Item 1. “Business” in our 2024 Form 10-K, for a discussion of ESAB’s objectives and methodologies for delivering stockholder value.

We are a focused premier industrial compounder. Our rich history of innovative products, workflow solutions and our business system, ESAB Business
Excellence (“EBX”), enables our purpose of Shaping the world we imagine . We conduct our operations through two reportable segments. These segments consist
of the “Americas,” which includes operations in North America and South America, and “EMEA & APAC,” which includes Europe, Middle East, India, Africa and
Asia Pacific. We serve a global customer base across multiple markets through a combination of direct sales and third-party distribution channels. Our customer
base is highly diversified in the industrial end markets.

Outlook

We believe that we are well positioned to grow our businesses organically over the long term by enhancing our product offerings and expanding our customer
base. We believe our business mix is well balanced between sales in high growth and developed markets, and equipment and consumables. We believe that our
geographic and end market diversity helps mitigate the effects from cyclical industrial market exposures. Given this balance, management does not use indices
other than general economic trends and business initiatives to predict the overall outlook for the Company. Instead, our individual businesses monitor key
competitors and customers, including to the extent possible their sales, to gauge relative performance and outlook for the future.

We expect strategic acquisitions to contribute to our growth. We believe that our extensive experience of acquiring and effectively integrating acquisition
targets should enable us to capitalize on future opportunities. We believe our recent acquisitions are aligned with this strategic direction. Refer to Note 3,
“Acquisitions” in the accompanying Notes contained elsewhere in this Form 10-Q for additional information.

Because our products and services are available worldwide, we rely on a global supply chain to source raw materials, parts and components. The majority of
our sales are derived from international operations and, as such, we are subject to specific risks associated with changes in the United States policy regarding
international trade and other retaliatory trade measures that the United States and foreign governments may take, including the imposition of tariffs, sanctions,
export or import controls and other measures that restrict international trade. The United States has announced significant new tariffs on imports from a wide range
of countries, including China, which was followed by retaliatory tariffs by China and a number of countries and a cycle of further retaliatory announcements and
trade actions. While certain of the tariffs have been and may be delayed, others have taken or may take effect. Further, tariffs announced or imposed by the United
States could be altered or delayed through presidential action, bilateral negotiations, judicial orders or congressional actions, and tariffs announced by other
countries can be affected by similar developments. These and future changes in tariffs and trade policies have resulted and could result in additional costs and
pricing pressures, supply chain disruptions, volatile or unpredictable customer spending patterns and increased economic or geopolitical risks, any or all of which
could adversely affect our business, financial condition and results of operations, perhaps materially or in ways that we cannot predict.

We are actively monitoring and evaluating these developments and the potential impacts of trade policy and tariffs on our business, supply chain and results of
operations. We maintain operations worldwide, including in the jurisdictions impacted by the recently announced and contemplated tariffs. If tariffs continue to be
maintained at current levels, and/or the United States government or foreign governments impose further retaliatory tariffs or other trade restrictive measures in
response, then in addition to the efforts reflected in the discussion that follows, we expect that such actions could negatively impact our revenue growth and
margins in future periods through increased supply chain costs, decreased demand and other adverse economic

TM
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impacts. The net effect of these actions on our company will depend on our ability to successfully mitigate and offset their impact, which efforts may not be
effective. If we are unable to mitigate these risks through supply chain adjustments, pricing strategies or other measures, our business could be negatively affected
and produce additional impacts. Please refer to Part I. Item 1.A. “Risk Factors” in our 2024 Form 10-K and in Part II. Item 1A in our 2025 Q1 Form 10-Q for
additional information. The full impact of the matters noted above on the Company, our customers and suppliers, the overall economy and capital markets remains
uncertain.

The discussion that follows includes a comparison of our results of operations and liquidity and capital resources for the three and nine months ended October
3, 2025 and September 27, 2024.

Results of Operations

The following discussion of our Results of Operations addresses the comparison of the periods presented. Our management evaluates the operating results of
each of its reportable segments based upon Net sales, Adjusted EBITDA and Core adjusted EBITDA as defined in the “Non-GAAP Measures” section.

Items Affecting Comparability of Reported Results

The comparability of our operating results for the three and nine months ended October 3, 2025 and September 27, 2024 is affected by the following significant
factors:

Russia and Ukraine Conflict

The invasion of Ukraine by Russia and the sanctions and other actions taken by governments in response to this crisis have increased the level of economic and
political uncertainty. Refer to Note 1, “Organization and Basis of Presentation” in the accompanying Notes contained elsewhere in this Form 10-Q as well as Part I.
Item 1.A. “Risk Factors” section of the 2024 Form 10-K, as updated by our 2025 Q1 Form 10-Q, for additional information.

Tariffs

The Company continues to actively monitor the changes in United States policy regarding international trade, including the recent progress in reaching or
progressing international trade agreements with major counterparties. As reflected in the discussions that follow, the United States policy regarding international
trade and actions taken in response to it have had a variety of impacts on our results of operations during 2025, including decreased sales levels and increased raw
material costs. For additional information on the risks of United States policy regarding international trade to the Company’s operations, refer to the “Part II. Item
1A. Risk Factors” section in our 2025 Q1 Form 10-Q.

Acquisitions

We complement our organic growth with acquisitions and other investments. Acquisitions can affect our reported results, and we report the change in our Net
sales between periods both from existing and acquired businesses. The change in Net sales due to acquisitions for the periods presented in this filing represents the
incremental sales as a result of acquisitions. For additional information on our acquisitions, refer to Note 3, “Acquisitions” in the accompanying Notes contained
elsewhere in this Form 10-Q.

Foreign Currency Fluctuations

A significant portion of our Net sales, 79% for the three and nine months ended October 3, 2025 are outside the United States, with the majority of those sales
denominated in currencies other than the U.S. Dollar. Because much of our manufacturing and employee costs are outside the United States, a significant portion of
our costs are also denominated in currencies other than the U.S. Dollar. Changes in foreign exchange rates can impact our results of operations and are quantified
when significant.

For the three months ended October 3, 2025 compared to the three months ended September 27, 2024, fluctuations in foreign currencies increased Net sales by
1.5%, Gross profit by 1.6% and Selling, general and administrative expenses by 2.1%.
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For the nine months ended October 3, 2025 compared to the nine months ended September 27, 2024, fluctuations in foreign currencies reduced Net sales by
0.6% and Gross profit by 0.2% and increased Selling, general and administrative expenses by 0.2%.

Seasonality

Our European operations typically experience a slowdown during the July and August vacation seasons.

Non-GAAP Measures

Adjusted EBITDA is a non-GAAP performance measure that we include in this Form 10-Q because it is a key metric used by our management to assess our
operating performance. ESAB presents this non-GAAP financial measure including and excluding Russia due to economic and political volatility caused by the
Russia and Ukraine conflict, which we believe results in enhanced investor interest in these alternative presentations. Adjusted EBITDA excludes from Net income
from continuing operations the effect of Income tax expense, Interest expense and other, net, Pension settlement loss, Restructuring and other related charges,
acquisition transaction, due diligence and integration expenses, amortization of intangibles and fair value charges on acquired inventories and depreciation and
other amortization. We also present Adjusted EBITDA margin, which is subject to the same adjustments as Adjusted EBITDA. Further, we present these non-GAAP
performance measures on a segment basis subject to the same adjustments described above. We also present Core adjusted EBITDA and Core adjusted EBITDA
margin, which are subject to the same adjustments as Adjusted EBITDA and Adjusted EBITDA margin, respectively, and which removes the impact of Russia for
the three and nine months ended October 3, 2025 and September 27, 2024. Adjusted EBITDA and Core adjusted EBITDA assist management in comparing our
operating performance over time because certain items may obscure underlying business trends and make comparisons of long-term performance difficult, as they
are of a nature and/or size that occur with inconsistent frequency or relate to unusual events or discrete restructuring plans and other initiatives that are
fundamentally different from our ongoing productivity and core business. Management also believes that presenting these measures allows investors to view our
performance using the same measures that we use in evaluating our financial and business performance and trends.

Non-GAAP financial measures should not be considered in isolation from, or as a substitute for, financial information calculated in accordance with the
accounting principles generally accepted in the United States (“U.S. GAAP”). Investors are encouraged to review the reconciliation of these non-GAAP measures
to their most directly comparable U.S. GAAP financial measures.

The following tables set forth a reconciliation of Net income from continuing operations, the most directly comparable GAAP financial measure, to Adjusted
EBITDA, Adjusted EBITDA margin, Core adjusted EBITDA and Core adjusted EBITDA margin by segment for the three and nine months ended October 3, 2025
and September 27, 2024.

Three Months Ended October 3, 2025 Nine Months Ended October 3, 2025

Americas
EMEA &

APAC Total Americas
EMEA &

APAC Total
(Dollars in millions)

Net income from continuing operations
(GAAP) $ 65.3  $ 207.7 

Income tax expense 17.7  56.5 
Interest expense and other, net 23.6  61.4 

Operating income (GAAP) $ 45.3  $ 61.3  $ 106.6  $ 131.0  $ 194.6  $ 325.6 
Adjusted to add:

Restructuring and other related charges 2.2  2.1  4.3  4.4  5.8  10.2 
Acquisition-amortization and other related
charges 5.8  10.7  16.5  21.5  26.2  47.7 
Depreciation and other amortization 3.9  8.1  12.0  11.7  21.8  33.4 

Adjusted EBITDA (non-GAAP) 57.3  82.2  139.5  168.5  248.4  416.9 
Adjusted EBITDA attributable to Russia
(non-GAAP) —  6.1  6.1  —  17.1  17.1 

Core adjusted EBITDA (non-GAAP) $ 57.3  $ 76.1  $ 133.4  $ 168.5  $ 231.2  $ 399.8 

Adjusted EBITDA margin (non-GAAP) 19.6 % 18.9 % 19.2 % 19.7 % 19.6 % 19.7 %
Core adjusted EBITDA margin (non-GAAP) 19.6 % 19.3 % 19.4 % 19.7 % 20.0 % 19.9 %

(1)

(1)

(2)

(3)

(1)

(4)

(1)

(5)
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Numbers may not sum due to rounding.
Includes severance and other termination benefits, including outplacement services as well as the cost of relocating associates, relocating equipment, impairment of long-lived
assets and other costs in connection with the closure and optimization of facilities and product lines.
Includes transaction, diligence and integration expenses totaling $6.1 million and $20.4 million for the three and nine months ended October 3, 2025, respectively, and amortization
of intangibles and fair value charges on acquired inventories totaling $10.3 million and $27.3 million for the three and nine months ended October 3, 2025, respectively.
Numbers calculated following the same definition as Adjusted EBITDA for total Company.
Net sales were $40.4 million and $108.8 million relating to Russia for the three and nine months ended October 3, 2025, respectively.

Three Months Ended September 27, 2024 Nine Months Ended September 27, 2024

Americas
EMEA &

APAC Total Americas
EMEA &

APAC Total
(Dollars in millions)

Net income from continuing operations (GAAP) $ 71.0  $ 219.5 
Income tax expense 18.1  54.5 
Interest expense and other, net 16.9  49.9 
Pension settlement loss —  12.2 

Operating income (GAAP) $ 49.9  $ 56.1  $ 106.0  $ 151.8  $ 184.3  $ 336.0 
Adjusted to add:

Restructuring and other related charges 0.9  1.0  1.9  2.0  6.6  8.6 
Acquisition-amortization and other related charges 4.8  5.2  10.1  13.5  12.1  25.6 
Depreciation and other amortization 3.7  5.7  9.5  10.9  16.5  27.4 

Adjusted EBITDA (non-GAAP) 59.4  68.1  127.4  178.2  219.4  397.5 
Adjusted EBITDA attributable to Russia (non-GAAP) —  2.6  2.6  —  15.5  15.5 

Core adjusted EBITDA (non-GAAP) $ 59.4  $ 65.5  $ 124.8  $ 178.2  $ 203.9  $ 382.1 

Adjusted EBITDA margin (non-GAAP) 20.6 % 17.7 % 18.9 % 19.9 % 18.7 % 19.2 %
Core adjusted EBITDA margin (non-GAAP) 20.6 % 18.9 % 19.6 % 19.9 % 19.2 % 19.5 %

Numbers may not sum due to rounding.
Includes severance and other termination benefits, including outplacement services as well as the cost of relocating associates, relocating equipment, impairment of long-lived
assets and other costs in connection with the closure and optimization of facilities and product lines.
Includes transaction, diligence and integration expenses totaling $2.5  million and $3.1  million for the three and nine months ended September 27, 2024, respectively, and
amortization of intangibles and fair value charges on acquired inventories totaling $7.6  million and $22.4  million for the three and nine months ended September 27, 2024,
respectively.
Numbers calculated following the same definition as Adjusted EBITDA for total Company.
Net sales were $37.7 million and $112.0 million relating to Russia for the three and nine months ended September 27, 2024, respectively.

Total Company

Sales

The following table presents the components of changes in our Net sales for the three and nine months ended October 3, 2025 compared to the prior year
period.
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Three Months Ended Nine Months Ended
Net Sales  Change % Net Sales  Change %

(Dollars in millions)
For the three and nine months ended September 27, 2024 $ 673.3  $ 2,070.0 

Components of Change:
Existing businesses (organic sales) 11.0  1.6 % (5.8) (0.3)%
Acquisitions 33.8  5.0 % 69.5  3.4 %
Foreign currency translation 9.8  1.5 % (12.3) (0.6)%

Total Net sales growth 54.6  8.1 % 51.5  2.5 %
For the three and nine months ended October 3, 2025 $ 727.8  $ 2,121.6 

Numbers may not sum due to rounding.
Excludes the impact of acquisitions and foreign exchange rate fluctuations, thus providing a measure of change due to organic growth factors such as price, product mix and
volume.
 Represents the incremental sales in comparison to the portion of the prior period during which we did not own the business.
Represents the difference between prior year sales valued at the actual prior year foreign exchange rates and prior year sales valued at current year foreign exchange rates.

Net sales from existing businesses increased by $11.0 million during the three months ended October 3, 2025, compared to the prior year period, driven by
increases in both price and volume. Additionally, there was an increase in net sales from acquisitions attributable to SUMIG Soluções para Solda e Corte Ltda.
(“SUMIG”), Bavaria Schweisstechnik (“Bavaria”), DeltaP s.r.l. (“DeltaP”), Aktiv Technologies Private Limited (“Aktiv”) and EWM GmbH (“EWM”). The
changes in foreign exchange rates resulted in a $9.8 million favorable currency translation impact.

Net sales from existing businesses decreased by $5.8 million during the nine months ended October 3, 2025, compared to the prior year period, due to a $28.1
million decrease in sales volume due to drivers such as tariffs in the Americas and lower volumes in Russia partially offset by customer pricing increases of $22.3
million. The increase in net sales from acquisitions was attributable to Sager S.A., ESAB Bangladesh Private Limited (“ESAB Bangladesh”), SUMIG, Bavaria,
DeltaP, Aktiv and EWM. The changes in foreign exchange rates resulted in a $12.3 million unfavorable currency translation impact.

Sales excluding Russia

The following table presents the components of changes in our Net sales excluding Russia (“Core sales”) for the three and nine months ended October 3, 2025
compared to the prior year period.

Three Months Ended Nine Months Ended
Core Sales  Change % Core Sales  Change %

(Dollars in millions)
For the three and nine months ended September 27, 2024 $ 635.6  $ 1,958.0 

Components of Change:
Existing businesses (core organic sales) 12.1  1.9 % 6.6  0.3 %
Acquisitions 33.8  5.3 % 69.5  3.6 %
Foreign currency translation 5.9  0.9 % (21.4) (1.1)%

Total Core sales growth 51.8  8.1 % 54.7  2.8 %
For the three and nine months ended October 3, 2025 $ 687.4  $ 2,012.7 

Numbers may not sum due to rounding.
Excludes the impact of acquisitions and foreign exchange rate fluctuations, thus providing a measure of change due to organic growth factors such as price, product mix and
volume.
Represents the incremental sales in comparison to the portion of the prior period during which we did not own the business.
Represents the difference between prior year sales valued at the actual prior year foreign exchange rates and prior year sales valued at current year foreign exchange rates.
Net sales relating to Russia were $40.4 million and $37.7 million for the three months ended October 3, 2025 and September 27, 2024, respectively, and $108.8 million and
$112.0 million for the nine months ended October 3, 2025 and September 27, 2024, respectively.
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Core sales from existing businesses increased by $12.1 million during the three months ended October 3, 2025, compared to the prior year period, driven by
increases in both price and volume. The increase in net sales from acquisitions was attributable to SUMIG, Bavaria, DeltaP, Aktiv and EWM. The changes in
foreign exchange rates resulted in a $5.9 million favorable currency translation impact.

Core Sales from existing businesses increased by $6.6 million during the nine months ended October 3, 2025, compared to the prior year period, primarily due
to customer pricing increases of $20.9 million partially offset by a $14.3 million decrease in sales volume due to drivers such as tariffs in the Americas. The
increase in net sales from acquisitions was attributable to Sager S.A., ESAB Bangladesh, SUMIG, Bavaria, DeltaP, Aktiv and EWM. The changes in foreign
exchange rates resulted in a $21.4 million unfavorable currency translation impact.

Operating Results
The following table summarizes our results for the comparable periods.

Three Months Ended Nine Months Ended
October 3, 2025 September 27, 2024 October 3, 2025 September 27, 2024

(Dollars in millions)
Gross profit $ 269.3  $ 253.8  $ 790.5  $ 779.1 
Gross profit margin 37.0 % 37.7 % 37.3 % 37.6 %
Selling, general and administrative expense $ 158.3  $ 145.9  $ 454.8  $ 434.5 
Net income from continuing operations $ 65.3  $ 71.0  $ 207.7  $ 219.5 
Net income margin from continuing operations 9.0 % 10.6 % 9.8 % 10.6 %
Adjusted EBITDA (non-GAAP) $ 139.5  $ 127.4  $ 416.9  $ 397.5 
Adjusted EBITDA margin (non-GAAP) 19.2 % 18.9 % 19.7 % 19.2 %
Core adjusted EBITDA (non-GAAP) $ 133.4  $ 124.8  $ 399.8  $ 382.1 
Core adjusted EBITDA margin (non-GAAP) 19.4 % 19.6 % 19.9 % 19.5 %
Items excluded from Adjusted EBITDA:

Restructuring and other related charges $ 4.3  $ 1.9  $ 10.2  $ 8.6 
Acquisition-amortization and other related charges 16.5  10.1  47.7  25.6 
Interest expense and other, net 23.6  16.9  61.4  49.9 
Income tax expense 17.7  18.1  56.5  54.5 
Pension settlement loss —  —  —  12.2 
Depreciation and other amortization 12.0  9.5  33.4  27.4 

Items excluded from Core adjusted EBITDA:
Adjusted EBITDA attributable to Russia (non-GAAP) $ 6.1  $ 2.6  $ 17.1  $ 15.5 

 Includes severance and other termination benefits, including outplacement services as well as the cost of relocating associates, relocating
equipment, lease termination, impairment of long-lived assets and other costs in connection with the closure of and optimization of facilities and product lines.
 Includes transaction, diligence and integration expenses totaling $6.1 million and $20.4 million for the three and nine months ended October 3, 2025, respectively, and $2.5 million
and $3.1 million for the three and nine months ended September 27, 2024, respectively. Additionally, it includes amortization of intangibles and fair value charges on acquired
inventories totaling $10.3 million and $27.3 million for the three and nine months ended October 3, 2025, respectively, and $7.6 million and $22.4 million for the three and nine
months ended September 27, 2024, respectively.
 Numbers calculated following the same definition as Adjusted EBITDA for total Company.

Third Quarter of 2025 Compared to Third Quarter of 2024

Gross profit increased by $15.5 million in the third quarter of 2025 compared to the prior year period primarily attributable to acquisitions, favorable foreign
exchange and price increases partially offset by higher material costs. The decline of gross profit margin was primarily due to the dilutive effect in the Americas
segment, which was caused by customer pricing in response to tariff-related cost increases, leading to margin compression. Selling, general and administrative
expense increased by $12.4 million in the third quarter of 2025 compared to the prior year period primarily due to acquisitions and related transaction costs partially
offset by benefits from EBX driven savings. The effective tax rate of 21.3% for the quarter ended
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October 3, 2025 differed from the effective tax rate of 20.3% for the same period ended September 27, 2024 due to an agreement with a taxing authority on the
treatment of subsidy income in a foreign jurisdiction in 2024.

Net income from continuing operations decreased $5.7 million primarily due to higher Interest expense and other, net mainly driven by a higher Debt balance
related to acquisitions. For additional information on the Interest expense and other, net impact, refer to Note 10, “Debt” and Note 11, “Derivatives” in the
accompanying Notes contained elsewhere in this Form 10-Q. Adjusted EBITDA increased $12.1 million and related margin expanded 30 basis points compared to
the same period in the prior year. Core adjusted EBITDA increased $8.6 million compared to the same period in the prior year.

Nine Months Ended October 3, 2025 Compared to Nine Months Ended September 27, 2024

Gross profit increased $11.4  million in the nine months ended October 3, 2025 compared to the prior year period primarily attributable to acquisitions,
favorable foreign exchange and price increases partially offset by higher material costs, including tariffs, product mix and a decrease in sales volume. The decline of
gross profit margin was primarily due to the dilutive effect in the Americas segment, which was caused by customer pricing in response to tariff-related cost
increases, leading to margin compression. Selling, general and administrative expense increased $20.3 million in the nine months ended October 3, 2025 compared
to the prior year period primarily due to acquisitions and related transaction costs partially offset by benefits from EBX driven savings and restructuring initiatives.
The effective tax rate of 21.4% for the nine months ended October 3, 2025 differed from the effective tax rate of 19.9% for the same period ending September 27,
2024 due to discrete tax adjustments in 2024 for a favorable final ruling in a tax case in a foreign jurisdiction and an agreement with a taxing authority on the
treatment of subsidy income in a foreign jurisdiction.

Net income from continuing operations decreased $11.8 million in the nine months ended October 3, 2025 compared to the prior year period primarily due to
the aforementioned factors as well as higher Interest expense and other, net largely driven by a higher Debt balance related to acquisitions partially offset by the
$12.2 million non-cash pension settlement loss in 2024. For additional information on the Interest expense and other, net impact, refer to Note 10, “Debt” and Note
11, “Derivatives” in the accompanying Notes contained elsewhere in this Form 10-Q. Adjusted EBITDA increased $19.4 million and Adjusted EBITDA margin
expanded by 50 basis points in the nine months ended October 3, 2025 compared to the prior year period. Core adjusted EBITDA increased by $17.7 million
compared to the same period in the prior year.

Reportable Segments

We report results in two reportable segments: Americas and EMEA & APAC.

Americas

The following table summarizes selected financial data for our Americas segment:

Three Months Ended Nine Months Ended
October 3, 2025 September 27, 2024 October 3, 2025 September 27, 2024

(Dollars in millions)
Net sales $ 292.7  $ 288.8  $ 856.1  $ 894.6 
Gross profit $ 112.2  $ 114.4  $ 333.4  $ 348.3 
Gross profit margin 38.3 % 39.6 % 38.9 % 38.9 %
Selling, general and administrative expense $ 64.6  $ 63.2  $ 198.0  $ 194.6 
Adjusted EBITDA (non-GAAP) $ 57.3  $ 59.4  $ 168.5  $ 178.2 
Adjusted EBITDA margin (non-GAAP) 19.6 % 20.6 % 19.7 % 19.9 %
Items excluded from Adjusted EBITDA:

Restructuring and other related charges $ 2.2  $ 0.9  $ 4.4  $ 2.0 
Acquisition - amortization and other related charges 5.8  4.8  21.5  13.5 
Depreciation and other amortization $ 3.9  $ 3.7  $ 11.7  $ 10.9 
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Third Quarter of 2025 Compared to Third Quarter of 2024

Net sales in our Americas segment increased $3.9 million in the third quarter of 2025 compared with the prior year period. Net sales from existing business
increased $0.4 million primarily due to pricing increases and new product initiatives partially offset by slightly lower sales volumes. The acquisition of SUMIG
contributed a $7.4 million increase to Net sales from acquisitions. In addition, there was $3.9 million of unfavorable currency translation. Gross profit decreased by
$2.2 million attributable to higher material costs, including tariffs, and product mix partially offset by price increases and accretion from acquisitions. The decline
of gross profit margin was primarily due to the dilutive effect in the Americas segment, which was caused by customer pricing in response to tariff-related cost
increases, leading to margin compression. Selling, general and administrative expense remained relatively consistent compared with the prior year. Adjusted
EBITDA decreased $2.1 million primarily due to the aforementioned factors.

Nine Months Ended October 3, 2025 Compared to Nine Months Ended September 27, 2024
Net sales in our Americas segment decreased $38.5 million in the nine months ended October 3, 2025 compared with the prior year period. Net sales from

existing business decreased $29.1 million due to reduced sales volumes primarily driven by tariffs and related impacts partially offset by pricing increases. In
addition, there was $34.6 million in unfavorable currency translation. The Sager S.A. and SUMIG acquisitions contributed a $25.2 million increase to Net sales
from acquisitions. Gross profit decreased $14.9 million attributable to higher material costs, including tariffs, and decreases in sales volume partially offset by
acquisitions and price increases. Selling, general and administrative expense increased $3.4 million compared with the prior year period primarily due to
acquisitions partially offset by benefits from EBX driven savings. Adjusted EBITDA decreased $9.7 million compared to the prior year period primarily because of
the aforementioned factors.

EMEA & APAC

The following table summarizes the selected financial data for our EMEA & APAC segment:

Three Months Ended Nine Months Ended
October 3, 2025 September 27, 2024 October 3, 2025 September 27, 2024

(Dollars in millions)
Net sales $ 435.1  $ 384.4  $ 1,265.4  $ 1,175.4 
Gross profit $ 157.1  $ 139.4  $ 457.2  $ 430.8 
Gross profit margin 36.1 % 36.3 % 36.1 % 36.7 %
Selling, general and administrative expense $ 93.8  $ 82.6  $ 256.8  $ 239.9 
Adjusted EBITDA (non-GAAP) $ 82.2  $ 68.1  $ 248.4  $ 219.4 
Adjusted EBITDA margin (non-GAAP) 18.9 % 17.7 % 19.6 % 18.7 %
Core adjusted EBITDA (non-GAAP) $ 76.1  $ 65.5  $ 231.2  $ 203.9 
Core adjusted EBITDA margin (non-GAAP) 19.3 % 18.9 % 20.0 % 19.2 %
Items excluded from Adjusted EBITDA:

Restructuring and other related charges $ 2.1  $ 1.0  $ 5.8  $ 6.6 
Acquisition - amortization and other related charges 10.7  5.2  26.2  12.1 
Pension settlement loss —  —  —  12.2 
Depreciation and other amortization 8.1  5.7  21.8  16.5 

Items excluded from Core adjusted EBITDA:
Adjusted EBITDA attributable to Russia (non-GAAP) $ 6.1  $ 2.6  $ 17.1  $ 15.5 

Third Quarter of 2025 Compared to Third Quarter of 2024

Net sales in our EMEA & APAC segment increased $50.7 million in the third quarter of 2025 compared with the prior year period. Net sales from existing
business increased $10.6 million primarily resulting from increases in sales volume. Furthermore, the Bavaria, DeltaP, Aktiv and EWM acquisitions contributed
$26.4 million to Net sales from acquisitions and there was a $13.7 million favorable foreign currency impact. Gross profit increased by $17.7 million in the third
quarter of 2025 compared with the prior year period primarily due to acquisitions, increased sales volumes and foreign currency translation impacts partially offset
by pricing decreases. Selling, general and administrative expense increased $11.2 million in the third quarter of 2025 compared with the prior year period largely
due to acquisitions and related transaction costs. Adjusted EBITDA
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increased $14.1 million and related margin expanded by 120 basis points and Core adjusted EBITDA increased to $76.1 million and the related margin expanded by
40 basis points in the third quarter of 2025 compared with the prior year period primarily because of the aforementioned factors.

Nine Months Ended October 3, 2025 Compared to Nine Months Ended September 27, 2024
Net sales in our EMEA & APAC segment increased $90.0 million in the nine months ended October 3, 2025 compared with the prior year period. Net sales

from existing business increased $23.3 million primarily resulting from increases in sales volume. Furthermore, the ESAB Bangladesh, Bavaria, DeltaP, Aktiv and
EWM acquisitions contributed $44.3 million to Net sales from acquisitions and there was a $22.4 million in favorable foreign currency impact. Gross profit
increased $26.4 million in the nine months ended October 3, 2025 compared with the prior year period due to acquisitions, favorable foreign exchange impact and
increased sales volumes partially offset by lower pricing. Selling, general and administrative expense increased $16.9 million in the nine months ended October 3,
2025 compared with the prior year period primarily due to acquisitions and related costs partially offset by a gain on disposition of property. Adjusted EBITDA
increased $29.0 million and Adjusted EBITDA margin expanded 90 basis points and Core adjusted EBITDA increased to $231.2 million and Core adjusted
EBITDA margin expanded 80 basis points in the nine months ended October 3, 2025 compared with the prior year period primarily because of the aforementioned
factors.
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Liquidity and Capital Resources

Overview

We expect to finance our working capital requirements through cash flows from operating activities. We expect that our primary ongoing requirements for cash
will be for working capital, funding of acquisitions, capital expenditures, restructuring and asbestos related cash outflows, debt service and required principal
payments, stock repurchase and, pending approval from the Board of Directors, payment of cash dividends.

As of October 3, 2025, we were in compliance with the covenants under the Credit Agreement and the Indenture. The Company’s weighted average interest
rate of borrowings under the Credit Agreement and the Indenture was 5.55%, excluding accretion of deferred financing fees. As of the end of the third quarter, we
had the capacity for additional indebtedness of up to $490  million available on the Revolving Facility, subject to meeting financial covenants and other
requirements. Additionally, we have the ability to incur $50.0 million of indebtedness pursuant to certain uncommitted credit lines, consisting of an uncommitted
credit line that we have used from time to time in the past for short-term working capital needs. After the quarter ended October 3, 2025, on October 16, 2025, the
Company entered into an Amended and Restated Credit Agreement that, among other things, provides for (i) a senior term loan A facility in an aggregate principal
amount of $350 million, and (ii) a senior revolving credit facility in the amount of $1.05 billion to replace the Company’s existing $400 million Term Loan A-1
Facility and $750 million Revolving Facility and pay off the outstanding principal and interest thereunder. Both facilities mature on October 16, 2030, subject to a
springing maturity date under certain circumstances. Refer to Note 10, “Debt,” “Note 16, Subsequent Events” and “Note 11, “Derivatives” in the accompanying
Notes contained elsewhere in this Form 10-Q for more information related to the Facilities and derivative instruments. We believe that we could raise additional
funds in the form of debt or equity if it were determined to be appropriate for strategic acquisitions or other corporate purposes. We believe that our sources of
liquidity between debt and cash flows from operating activities are adequate to fund our operations for the next twelve months and thereafter.

Stock Repurchase Program

On August 13, 2024, the Board of Directors authorized and approved a stock repurchase program to repurchase up to five million shares of the Company’s
Common stock, par value $0.001 per share, from time-to-time on the open market, in privately negotiated transactions or as may otherwise be determined by the
Company’s management in its discretion. No repurchases of the Company’s Common stock have been made through the nine months ended October 3, 2025. The
timing and amount of any shares repurchased will be determined by the Company’s management based on its evaluation of market conditions, applicable legal
requirements and other factors. There is no term associated with the remaining repurchase authorization.
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Cash Flows

As of October 3, 2025, we had $218.2 million of Cash and cash equivalents, a decrease of $31.1 million from the balance of $249.4 million as of December 31,
2024.

The following table summarizes the change in Cash and cash equivalents during the periods indicated:

Nine Months Ended
October 3, 2025 September 27, 2024

(Dollars in millions)
Net cash provided by operating activities $ 163.5  $ 228.5 
Purchases of property, plant and equipment (27.7) (27.1)
Proceeds from sale of property, plant and equipment 4.7  3.5 

Acquisitions, net of cash received (439.7) (86.5)

Other investing 0.5  (4.1)

Net cash used in investing activities (462.1) (114.2)
Proceeds from borrowings on Senior Notes —  700.0 
Proceeds from borrowings on revolving credit facilities and other 359.6  205.0 
Repayments of borrowings on Term Loans (10.0) (597.5)
Repayments of borrowings on revolving credit facilities and other (90.4) (236.6)
Payment of debt issuance costs —  (10.4)
Payment of dividends (15.8) (12.1)
Distributions to noncontrolling interest holders (3.1) (2.6)
Other financing (13.0) (5.1)
Net cash provided by financing activities 227.3  40.6 
Effect of foreign exchange rates on Cash and cash equivalents 40.1  (3.2)
(Decrease) increase in Cash and cash equivalents $ (31.1) $ 151.7 

Numbers may not sum due to rounding.

Cash flows from operating activities can fluctuate significantly from period to period due to changes in working capital and the timing of payments for items
such as pension funding, asbestos-related costs and restructuring program funding. Changes in significant operating cash flow items are discussed below.

• Operating cash flow for the nine months ended October 3, 2025 decreased compared to the prior year period due to higher purchases of inventory in
advance of tariff, higher interest expenses and transaction costs associated with acquisition activity.

• Discontinued operations for the nine months ended October 3, 2025 and September  27, 2024 included outflows of $10.8 million and $12.1 million,
respectively, which were primarily asbestos-related.

• Restructuring initiative payments were $8.8 million and $8.3 million for the nine months ended October 3, 2025 and September 27, 2024, respectively.
These payments included severance and other termination benefits, including outplacement services as well as the cost of relocating associates, relocating
equipment and other costs in connection with the closure and optimization of facilities and product lines.

Cash flows used in investing activities during the nine months ended October 3, 2025 primarily comprise approximately $440 million of cash used for the
acquisitions of Bavaria, DeltaP, Aktiv and EWM and during the nine months ended September 27, 2024 included approximately $87 million of cash used for the
acquisition of Sager S.A. and ESAB Bangladesh.

Our Cash and cash equivalents as of October 3, 2025 included $211.5 million held in jurisdictions outside the United States. Cash repatriation of non-United
States cash into the United States may be subject to withholding taxes, other local statutory restrictions and minority owner distributions.

(1)
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Critical Accounting Policies and Estimates

The methods, estimates and judgments that we use in applying our critical accounting policies have a significant impact on our results of operations and
financial position. We evaluate our estimates and judgments on an ongoing basis. Our estimates are based upon our historical experience, our evaluation of business
and macroeconomic trends and information from other outside sources, as appropriate. Our experience and assumptions form the basis for our judgments about the
carrying value of assets and liabilities that are not readily apparent from other sources. Actual results may vary from what our management anticipates, and different
assumptions or estimates about the future could have a material impact on our results of operations and financial position.

There have been no other significant additions or changes to the methods, estimates and judgments included in “Management’s Discussion and Analysis of
Financial Condition and Results of Operations-Critical Accounting Policies” in the 2024 Form 10-K.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risk from changes in foreign currency exchange rates and commodity prices that could impact our results of operations and financial
condition. We address our exposure to these risks through our normal operating and financing activities. We do not enter into derivative contracts for trading
purposes.

Interest Rate Risk

We entered into certain Term Loans and a Revolving Facility pursuant to the terms of the Credit Agreement. Refer to Note 10, “Debt” in the accompanying
Notes contained elsewhere in this Form 10-Q for additional information regarding our Facilities. We are exposed to interest rate risk on the variable-rate term loans
under these Facilities. A hypothetical increase in interest rates of 1% during the nine months ended October 3, 2025 would have increased interest expense by
approximately $6 million. To mitigate our interest risk, in July 2022, we entered into two interest rate swaps to hedge approximately $600 million of our floating-
rate debt. In April 2024, the Company issued the Senior Notes, the proceeds of which paid off the Term A-3 Facility. As a result, the Company terminated one of
these swaps hedging only $300 million of our floating-rate debt. The remaining swap matured during the first quarter in 2025, therefore no remaining interest rate
swaps remained as of quarter end. See Note 11, “Derivatives” in our Notes contained elsewhere in this Form 10-Q for additional information.

Exchange Rate Risk

We have manufacturing sites throughout the world and sell our products globally. As a result, we are exposed to movements in the exchange rates of various
currencies against the U.S. Dollar and against the currencies of other countries in which we manufacture and sell products and services. During the nine months
ended October 3, 2025, approximately 79% of our sales were derived from operations outside the United States. We have significant manufacturing operations in
European countries that are not part of the Eurozone. Sales are more highly weighted toward the Euro and U.S. Dollar. We also have significant contractual
obligations in U.S. Dollars that are met with cash flows in other currencies as well as U.S. Dollars. To better match revenue and expense as well as cash needs from
contractual liabilities, we regularly enter into currency swaps and forward contracts.

We also face exchange rate risk from our investments in subsidiaries owned and operated in foreign countries. The effect of a change in currency exchange
rates on our net investment in international subsidiaries is reflected in the AOCI component of Equity. A 10% depreciation in major currencies relative to the U.S.
Dollar as of October 3, 2025 would result in a reduction in Equity of approximately $240 million. As of October 3, 2025, we have six fixed-to-fixed cross-currency
swaps, which are expected to provide a hedge to a portion of our European net asset position. See Note 11, “Derivatives” in our Notes contained elsewhere in this
Form 10-Q for additional information.

We also face exchange rate risk from intercompany transactions between affiliates. Although we use the U.S. Dollar as our functional currency for reporting
purposes, we have manufacturing sites throughout the world, and a substantial portion of our costs are incurred and sales are generated in foreign currencies. Costs
incurred and sales recorded by subsidiaries operating outside of the United States are translated into U.S. Dollars using exchange rates effective during the
respective period. As a result, we are exposed to movements in the exchange rates of various currencies against the U.S. Dollar. Similarly, tax costs may increase or
decrease as local currencies strengthen or weaken against the U.S. Dollar.

Commodity Price Risk

We are exposed to changes in the prices of raw materials used in our production processes. To manage commodity price risk, we periodically enter into fixed
price contracts directly with suppliers.

40



Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we have evaluated the
effectiveness of our disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), as of October 3, 2025. Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls
and procedures were effective in providing reasonable assurance that the information required to be disclosed in this report on Form 10-Q has been recorded,
processed, summarized and reported as of the end of the period covered by this report on Form 10-Q.

Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by us in
reports we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange
Commission’s rules and forms, and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f)) identified in connection with the
evaluation required by Rule 13a-15(d) of the Exchange Act that occurred during the period covered by this Quarterly Report on Form 10-Q that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings

A discussion of legal proceedings is incorporated by reference to Note 14, “Commitments and Contingencies” in the Notes included in Part I. Item 1.
“Financial Statements” of this Quarterly Report on Form 10-Q.

Item 1A. Risk Factors

In addition to the information set forth in this Quarterly Report on Form 10-Q, including under “Management Discussion and Analysis of Financial Condition
and Results of Operations - Special Note Regarding Forward Looking Statements,” in Part I. Item 2, you should carefully consider the factors discussed in the
“Risk Factors” section of the Company’s 2024 Form 10-K filed with the SEC on February 20, 2025, as updated by the “Risk Factors” section in Part II. Item 1A of
the Company’s Form 10-Q for the quarterly period ended April 4, 2025 filed with the SEC on May 1, 2025.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

(c) Trading Plans

During the three months ended October 3, 2025, none of our directors or officers adopted, modified or terminated a Rule 10b5-1 or non-Rule 10b-5 trading
arrangement as defined in Item 408 of Regulation S-K.
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Item 6. Exhibits

Exhibit No. Exhibit Description
10.1 Amended and Restated Credit Agreement, dated October 16, 2025, by and among ESAB Corporation, as the lead borrower, the other loan parties from time to

time party thereto, including certain subsidiaries of the Company identified therein, as guarantors, each of the lenders from time to time party thereto, Bank of
America, N.A., as administrative agent, and the co-syndication agents, joint bookrunners and joint lead arrangers named therein (incorporated by reference to
Exhibit 10.1 to ESAB Corporation’s Form 8-K (File No. 001-41297) as filed with the SEC on October 16, 2025).

31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline
XBRL document.

101.SCH Inline XBRL Taxonomy Extension Schema Document.

101.CAL Inline XBRL Extension Calculation Linkbase Document.

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104 Cover Page Interactive Data File - The cover page from this Quarterly Report on Form 10-Q for the quarter ended October 3, 2025 is formatted in Inline XBRL
(included as Exhibit 101).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

Registrant: ESAB Corporation

By:

/s/ Shyam P. Kambeyanda President and Chief Executive Officer
Shyam P. Kambeyanda (Principal Executive Officer) October 29, 2025

/s/ Kevin Johnson Chief Financial Officer
Kevin Johnson (Principal Financial Officer) October 29, 2025

/s/ Renato Negro Controller and Chief Accounting Officer
Renato Negro (Principal Accounting Officer) October 29, 2025
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Exhibit 31.1
CERTIFICATIONS

I, Shyam P. Kambeyanda, certify that:
1. I have reviewed this quarterly report on Form 10-Q of ESAB Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

  (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Dated: October 29, 2025

/s/ Shyam P. Kambeyanda

Shyam P. Kambeyanda
President and Chief Executive Officer

(Principal Executive Officer)



Exhibit 31.2
CERTIFICATIONS

I, Kevin Johnson, certify that:
1. I have reviewed this quarterly report on Form 10-Q of ESAB Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

  (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Dated: October 29, 2025
/s/ Kevin Johnson

Kevin Johnson
Chief Financial Officer

(Principal Financial Officer)



Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350
(as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002)

I, Shyam P. Kambeyanda, as President and Chief Executive Officer of ESAB Corporation (the “Company”), certify, pursuant to 18 U.S.C. Section 1350 (as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002), that to my knowledge:

1. the quarterly report on Form 10-Q of the Company for the period ended October 3, 2025 (the "Report"), filed with the U.S. Securities and Exchange
Commission, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: October 29, 2025

/s/ Shyam P. Kambeyanda
Shyam P. Kambeyanda

President and Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350
(as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002)

I, Kevin Johnson, as Executive Vice President, Finance, Chief Financial Officer of ESAB Corporation (the “Company”), certify, pursuant to 18 U.S.C.
Section 1350 (as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002), that to my knowledge:

1. the quarterly report on Form 10-Q of the Company for the period ended October 3, 2025 (the "Report"), filed with the U.S. Securities and Exchange
Commission, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: October 29, 2025
/s/ Kevin Johnson

Kevin Johnson
Chief Financial Officer

(Principal Financial Officer)


